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INFORMATION TECHNOLOGY AND TELECOMMUNICATIONS
SERVICE AGREEMENT

This Information Technology and Teecommunications Service Agreement, dated as of
[ ] (the “Signing Dat€’), is acontract between the County of San Diego
(the “County”), acting through its Chief Adminigtrative Officer and Purchasing Agent, having offices
at 5555 Overland Avenue, Building 11, San Diego, Cdifornia 92123, and Northrup Grumman
Information Technology, Inc. (“Contractor”), a Delaware corporation having offices at 3030
Colshire Drive, McLean, Virginia 22180, under which Contractor shal provide the County with
certain information technology (“1T”) and telecommunications services, on the terms and conditions
st forth below. Capitaized terms used herein, if not defined, shal have the meanings assgned to
them in Schedule A.

For and in congderation of the mutual promises and covenants contained herein, the receipt,
aufficiency, and adequacy of which are hereby acknowledged, the Parties, intending to be legdly
bound, hereby contract and agree asfollows:

PART | — PURPOSE AND SCOPE

1. PURPOSE AND SCOPE
1.1. Background and Purpose

The County has undertaken a comprehensive outsourcing initiative the primary god
of which isto improve the County’s use of IT and tdecommunications and the manner in which the
County obtainsits T and telecommunications services. The Services provided by Contractor under
this Agreement will alow the citizens of the County to benefit from the enormous potentia of IT and
telecommunications, as gpplied to the business of government. In addition, the County’s IT and
telecommunications resources will be utilized in a more efficient manner that also creates economic
opportunities for the citizens of the County.

Ancther primary purpose of this Agreement is for the County to maintain
state-of-the-art security systems and methods that will ensure the privacy and protection of the
County’'s Confidential Information and data. These Services, and Contractor’s obligations related
thereto, are described in more detail in Sections 12, 15, and Schedule 4.3. In addition to being
bound by this Agreement to perform these specific tasks within the timelines contained herein,
Contractor will a al times be fully subject to and bound to comply with al applicable County,
State, and federd laws, rules, and regulations relating to the subject matter hereof, including those
regarding privacy and the protection of the County’s data.
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This Agreement becomes effective upon the later of: (i) the written approvd of the
Board of Supervisors, and (ii) the County’s receipt of al applicable federa and State approvass (the
“Effective Date”).

Concurrently with these review periods, Contractor is expected to work with the
County and the Legacy Provider to complete dl tasks necessary to prepare for a smooth cutover of
operationa responsbility for the IT and telecommunications services described herein. As of the
Cutover Date for each Service Framework, Contractor will assume such operational responsibility
by becoming the employer of dl trangtioned I T employees under such Service Framework.

1.2. Requirements, Engagement

The County has described its requirements for IT and telecommunications services
in various requests for information and other communications with Contractor (collectively, the
“Requests’), including the County’s Request for Proposas dated May 19, 2005 (the “RFP’), the
County’s Request for Best and Find Offers dated October 28, 2005 (the “BAFQ”) and other
requests and communications described in Schedule 1.2. In response to such Requests, Contractor
has ddivered to the County various documents and other communications (collectively, the
“Responses’), as described in Schedule 1.2, in which Contractor represented, among other things,
that it could provide IT and tedlecommunications services satisfying the Requests.  Accordingly, in
reliance upon the Responses and in furtherance of the purposes for which the Responses were
solicited, the County, under the authority of the Board of Supervisors, hereby engages Contractor
to perform dl of the obligations imposed on it, including the Services, pursuant to this Agreemernt,
and Contractor hereby accepts such engagement and promises to perform according to this
Agreement.  Contractor shdl be the prime contractor and hereby assumes full and totd
responsibility for providing al of the Services and for obtaining dl software, hardware,
documentation, services, and other resources thet it will need in order for it to be able to provide the
Services.

1.3.  Improvement of Government

The generd god of the County under this Agreement is to continue to improve the
County’s use of IT and telecommunications and the manner in which the County dotainsitsIT and
telecommunications services. This Agreement shdl improve the County’ s basic cagpailities to serve
its citizens, reduce operating costs and facilitate citizens access to the services their government
furnishes, among other benefits. The Services shall allow the citizens of the County to continue to
benefit from the enormous potential of IT and telecommunications, as applied to the business of
government. The objectives of the County under this Agreement include the following:

@ Providing the mogt efficient processing of and access to information, which
will reduce wait times & County facilities,

(b) Eliminating the need to vist multiple County offices through the use of
integrated systems and business processes that promote “one-stop shopping’;
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(© Improving delivery of public services and the County’s centra system and
information infrastructure;

(d) Promoting private enterprise through eectronic commerce, enabling
businesses to submit plans and other documents for County approva without the labor and expense
of paper submittals,

(e Reducing the number of trips that residents must take to transact business
with divisons of County government;

® Improving Internet access to County resources,

()] Helping ensure that tax dollars are used efficiently and not wasted on
obsolete, inefficient systems and business processes,

(h) Providing the highest levels of customer service;

0] Increesng public access to County services by providing religble
communications and an information infrastructure with multiple points,

()] Saving the customer time by providing service dterndives to visiting County
fadlities

(k) Increasing responsveness to commerciad requests for information and
Services,

()] Providing the foundation and tools for eectronic commerce;

(m  Allowing managers to focus on improved business processes that reduce
the cost of government and permit the County’s Board of Supervisors to alocate savings for
renvestment in new or exising programs,

(n) Allowing the County to focus on its core competencies and business
priorities,

(o) Providing timely information for executive decison-meking through
mantaning date-of-the-art enterprise-wide systems for financid accounting, payroll, procurement,
and human resources,

(p) Augmenting the County’ s cgpabilitiesin financid planning and monitoring;

(o)} Increasing the County’ s pool of technology resources and capabilities;

)] Providing rdidble,  efficent computing sysems and voice
telecommuni cations to support job functions;
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(9 Minimizing labor-intensve tasks that do not add commensurate vaue;
® Providing decison-support tools to workers; and

(U)] Providing state-of-the-art computing tools and training to enhance career
development.

PART Il —TRANSITION OBLIGATIONS

2. TRANS TION
2.1. Transtion Services

Contractor shal accomplish the transparent, seamless, orderly, and uninterrupted
trangtion from the manner in which the County currently receives dl Current Services to the
provison of dl of such sarvices, and dl other Services, to the County by Contractor (the
“Trangtion”). Such Trangtion shall include the complete and timely performance by Contractor of
al requirements set forth in the Trangtion Plan, attached as Schedule 2.1 and as further modified
from time to time upon written agreement of the Parties, in accordance with the due dates specified
therein and shdl be accomplished by Contractor in such a manner asto have no adverse effect upon
any the County, any agency, subdivison or department thereof, nor upon the quality or continuity of
the IT and telecommunications services being provided to such entities. From and after the opening
of busness on the Cutover Dae of the first Service Framework trangtioned to Contractor,
Contractor shdl ensure that there is no materid adverse effect on the qudity of the IT and
telecommunications-related services provided to the County and to the End-Users, that would not
have otherwise occurred had the Trangition contemplated by this Agreement not taken place.

2.2.  Critical Milestonesfor Transtion

The Parties recognize and agree that time is of the essence for a successful
Trandtion and they have designated certain actions and projects in the Trangtion Plan as Criticd
Milestones (such Criticd Milestones are referred to herein as “Trangtion Criticd Milestones’).
Contractor shdl achieve dl such Trangtion Critical Milestone by the date corresponding thereto in
Schedule 16.1. Furthermore, without limiting any other rights or remedies available to Contractor at
law, in equity or under contract, the County may terminate this Agreement for cause without
requirement of notice or opportunity for cure if Contractor fails to complete the Trangtion of 4l
Services to Contractor by December 31, 2006, other than by reason of adday or default by the
Legacy Provider; provided, however Contractor shdl be relieved of such timely completion soley
to the extent (i) the delay or default by the Legacy Provider directly causes a maerid deay in
Contractor’ s performance hereunder, (i) Contractor notifies the County in writing of such dday or
default as soon as practicable after the occurrence thereof, and (iii) Contractor is unable to
complete such Trangtion by the date above despite using its best efforts to mitigate the effects of
such delay or defaullt.
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2.3. ProgressReports

Contractor shal provide to the CIO a written update as to progress of the
Trandtion Plan at least weekly until such plan and each of Contractor’s respongibilities thereunder
have been met.

24. Early Access by Contractor

During the period between the Signing Date and the fina Cutover Date for the last
Service Framework transitioned to Contractor, the County shdl (and shall use reasonable efforts to
cause the Legacy Provider to) provide Contractor with reasonable access to the Retained Assets,
the Purchased Assets, and the Designated Employees, but solely for the purpose of reasonably
assigting and cooperating with Contractor in the accomplishment of the Trangtion in accordance
with the Trangtion Plan, and only to the extent that Contractor is required to have access to such
resources (as digtinct from other resources that Contractor may then have or could procure) in
order to accomplish the Trangtion in accordance with the Trandtion Plan.

2.5. Cutover

In the event that the County determines, in its sole discretion, a any time during the
Trangtion, that the County, the End Users, any agency, department or subdivison of the County or
the qudity or continuity of the Services has been materidly and adversely affected in any way, or
that any such materid and adverse effect seems reasonably likely to occur, then the County shall
direct Contractor to stop and proceed no further with such trangition or portion thereof until such
time as Contractor shdl have: (i) andyzed the cause of such effect; (ii) developed areasonable plan
for resuming such trangtion in such a manner as to diminate or avoid such effect (and any other
negative or adverse consequences of such trangtion; and (jii) received the County’s gpprova to
proceed with such trangtion, which gpproval shal not be unreasonably withheld. Following any
resumption any of the trangtion of the services to Contractor, if the County again determines that a
materiad and adverse effect has occurred, then the process described above in the Section 2.5 dhdll
be repeated. Nothing in this Section 2.5, nor the County’s exercise of its rights, as described
above, pursuant to this Section2.5, shdl in any way reduce, limit, or obviate any obligation of
Contractor to meet a Trangtion Criticd Milestone or any other schedule, target, completion
schedule, or other commitment specified in the Trangtion Plan or this Agreement. In addition, the
County’s exercise of its rights as set forth in this Section 2.5 shal not trigger any additiond charges
or fees from the Contractor.

3. TRANSITION OF ASSETS, LEASES, CONTRACTSAND PERSONNEL
3.1. Trangtion of Responsbilitiesfor Retained Assets

On each Cutover Date, and from and after each such date, Contractor shall assume
responsbility for the adminigration and management of the Retained Assets pertaining to the
gpplicable Service Framework in accordance with Section 7.5 and Schedule 4.3.
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3.2.  Trangtion of Purchased Assets
3.2.1. Asst Purchase

As of each Cutover Date, the County or its Legacy Provider (as
goplicable) shal sdl a net book vaue to Contractor, and Contractor shal buy from the County or
its Legacy Provider (as gpplicable), “AS IS, WHERE 1S’ and without any express or implied
warranties of any kind, al of the County’s (or the Legacy Provider's) right, title, and interest in and
to the Purchased Assets. For Purchased Assets sold by the County directly, the Parties will enter
into Bills of Sde reating to Contractor’s purchase of the Purchased Assets in the form attached
hereto as Schedule 3.2 and dated as of each Cutover Date.

3.2.2. Interim Assets

The Parties acknowledge that during the period between the Signing
Date and each Cutover Date pertaining to a Service Framework, the County (and Legacy Provider)
will acquire additiond assets that may be useful for Contractor’'s use in performing the Services
under an gpplicable Service Framework (“Interim Assats’) and during such period the County (and
Legacy Provider) will advise Contractor of al pertinent information with respect to dl Interim
Assts. For aninety (90) day period commencing on each Cutover Date, Contractor shall have the
right to use and the option to purchase whichever of the Interim Assets gpplicable to the Service
Framework cut over on such Cutover Date that t may eect to use or purchase. If Contractor
elects to use an Interim Asset during such ninety (90) day period to provide the Services, such
Interim Asset shdl be deemed to be a Retained Asset until the earliest of: (i) ninety (90) days after
the gpplicable Cutover Date; (ii) the date that Contractor specifies to the County (or Legacy
Provider) as the date on which it will no longer use such Interim Asset; and (iii) the date on which
Contractor purchases such Interim Asset as provided herein.  Contractor will have the option,
exercisable from time to time within ninety (90) days of such Cutover Date, to purchase a its then
net book vaue any Interim Asset that it is using to provide the Services, as mutudly agreed by
Contractor and the County (or the Legacy Provider, as gpplicable). An Interim Asset purchased by
Contractor pursuant to this Section 3.2.2 will thereafter be deemed to be a Purchased Asset and
will be subject to dl of the provisions of Section 3.2 hereof.

3.3.  Assignment of Leases and Contracts

Subject to Contractor’s obtaining any Required Consents, the Parties (and/or
Legacy Provider) shdl enter into Assgnment and Assumption Agreements pursuant to which the
County (and/or Legacy Provider), as of the gpplicable Cutover Date, shal assign to Contractor al
of the County’s (or Legacy Provider’s, as applicable) rights under the Assigned Leases and the
Assigned Contracts pertaining to the Service Framework corresponding to such Cutover Date. The
form of the Assgnment and Assumption Agreement to be entered into between the County and
Contractor shdl be in the form attached hereto as Schedule 3.3. Contractor shal assume
respongbility for, and shdl perform, dl obligations of the County (and Legacy Provider) under the
Assgned Leases and Assgned Contracts, including payment of al related expenses (including
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maintenance fees), to be performed with respect to periods on or after each such Cutover Date,
and shdl indemnify the Legacy Provider (if required by the Legacy Provider) and the County with
respect to dl such obligations. Contractor shall be responsible for paying dl reicensng or transfer
fees associated with the Assigned Leases and Assigned Contracts except for those relicensing or
transfer fees that are the respongbility of the Legacy Provider and are paid by the Legacy Provider.
Contractor shal reimburse the County for any prepayments in repect thereof (provided that, all
“prepayments’, as such term is used in this Agreement, shdl be for goods or services of which
Contractor receives the benefit after the gpplicable Cutover Date and that will be utilized on or after
the applicable Cutover Date in connection with the performance of Services by Contractor
hereunder, including, for example, prepaid support and maintenance service fees), and Contractor
ghdl indemnify the Legacy Provider {f required by the Legacy Provider) and the County with
repect to al such obligations in repect of such periods. The County or its Legacy Provider (as
goplicable) shal be responsible for the performance of al obligations of the County under the
Assigned Leases and Assgned Contracts, including payment of al related expenses, to be
performed with respect to periods prior to the gpplicable Cutover Date, and shdl indemnify
Contractor with respect to dl such obligations in respect of such periods. From time to time, to the
extent permitted by the applicable agreement, Contractor may request that the County cooperate in
the termination of any Assigned Leases or Assgned Contracts (which cooperation shdl not be
unreasonably withheld by the County), and Contractor shdl reimburse the County for any
termination charges or pendties, if any.

34. Regquired Consents

With the County’ s cooperation, Contractor shall obtain al Required Consents. In
the event that Contractor is not able to obtain any Required Consent despite the use of its best
efforts, then, unless and until such Required Consent is otherwise obtained, the Parties shdll
cooperate with each other and the Legacy Provider in achieving a reasonable dternative
arangement under which Contractor may perform the Services without causing a breach or
violation of any agreement for which a Required Consent is to be obtained. Such reasonable
dternative arrangements may include: (i) Contractor obtaining such consent to Contractor’s use of
the rdlevant assets as the rlevant party will agree to provide; or (ii) Contractor procuring a suitable
replacement for the assets for which it is unable to obtain the Required Consent. Contractor shall
be respongible for paying dl termination fees associated with any agreement for which Contractor is
unable to obtain a Required Consent. All obligations under this Section3.4 shdl be the
responghility of Contractor, at its cost and expense, except in the following regards. (A) each Party
shall take such actions, at its own cost and expense, as are required of it by applicable laws or
regulations with respect to the Government Approvas, and (B) the County shdl obtain, at its cost
and expense, dl Required Consents for contracts for Retained Assets entered into by the County
after the Cutover Date applicable to the Service Framework for which the County entered into such
contracts. The County reserves the right to reasonably request and review any or al such Required
Consents prior to the commencement of any Services hereunder.
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3.5. Human Resour ces

Contractor shdl offer employment with Contractor, or shal cause one of its
Subcontractors to offer employment with such Subcontractor, effective on the gpplicable Cutover
Date, to dl Designated Employees. In addition, prior to the applicable Cutover Date, Contractor
shdl make such offers of enployment as are necessary in order for Contractor to provide dl
gpplicable Services on and after the gpplicable Cutover Date.

PART Il — SCOPE OF SERVICES

4. SERVICES
4.1. Scope

In accordance with this Agreement, Contractor shdl fulfill al of the IT and
tel ecommunications services requirements of the County a dl times during the Term (subject to the
provisons of Section4.10). The scope of the County’s IT and telecommunications requirements
consigts of the performance of the Services. Although the Parties have atempted in this Section4
and the associated Schedules to delineate the specific Services to be provided by Contractor, the
Parties acknowledge that some items may not have been specificaly identified herein. The specific
enumeration in any particular Section of this Agreement of certain of Contractor's duties or
obligations is not an implied limitation on, or dteration of, other duties or obligations imposad on
Contractor elsewhere in this Agreement. In the event of any dispute between the Parties as to
whether a particular service or function fals within the scope of the services to be provided by the
County’s third party service providers, or by the County itself, or within the scope of those to be
provided by Contractor, such particular service or function shal be consdered to be a part of the
Services hereunder if it is condstent with, and reasonably inferable to be within, the scope of the
Services hereunder and it more reasonably would be associated with the Services than with the
scope of the services to be provided by such other service providers.

4.2.  General Description of Services

Subject a dl times to the County’s exercise of its management and oversight
functions and prerogatives, as identified in Section 9 or otherwise, and subject to the provisons of
Section 4.10 hereof, Contractor shall perform dl of the Services, and shadl operate in the capacity
of the County’s IT and telecommunications department, and shal do everything that is required to
provide (i) the entire IT and telecommunications function to the County, and (ii) Voice Services
functions to the Superior Court of Cdifornia, County of San Diego. In dl cases, Contractor shdll
ddiver high-qudity, vadue-added services that asss the County in effectively utilizing 1T and
telecommunications to enhance the quaity and vaue of the County’s services to its citizens. If not
otherwise provided in this Agreement, with respect to any tasks, functions, and services that are
within the scope of Services but with regard to which there is no set or fixed timetable or schedule
for performance and which are therefore to be provided upon the County’s request, Contractor
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shdl promptly perform such Services. Contractor shdl at al times use dl commercidly reasonable
efforts (which, & a minimum, shdl be consstent with best industry standards and practices) to
avoid, prevent, and mitigate any materia adverse effect on the continuity and qudity of the Services
being provided to the County. Except as expresdy set forth in this Agreement, Contractor shall

furnish dl labor, materids, equipment, products, tools, transportation, and supplies required to

perform the Services.

4.3. Operational Services
43.1. Performance of Sarvices

Commencing a& 12:01 am., loca time, on each Cutover Date, and at dl
times thereafter during the Term, except as otherwise expresdy stated herein, and subject to the
qudifications, limitations, and exclusons expressed dsawhere in this Agreement (including any
exceptions expressed in the Trangtion Plan or in Schedule 4.3), Contractor shdl perform, at dl
Locations, any Current Services for the applicable Srvice Framework and dl of the Services
described in Schedule 4.3 for the applicable Service Framework.

4.3.2. Procurement

Contractor shdl procure, for its use in providing the Services, dl
hardware, software, and network facilities needed in order for Contractor to provide the Servicesin
accordance with Schedule 4.3; except as otherwise expressy set forth herein, al assets so procured
shal be the property of Contractor. Contractor's procurement reponshilities shdl include:
procurement of additiond assets; evauation of vendor qualifications and independence; negotiation
of prices, obtaining the most favorable rates and discounts available; digtribution and ingtdlation of
dl procured items;, and software license compliance.  All procurement activities necessary for
Contractor to provide the Services, and al purchase prices, license fees, lease payments, and
support and maintenance fees for al procured assets, shal be paid for by Contractor. With regard
to the procurement obligations in this Section, the advance written consent of the CIO shall be
required for any procurement, or series of related procurements, that involves an anticipated or
actua expenditure of five hundred thousand dollars ($500,000.00) or more. The consent described
in the preceding sentence shdl not be required for the Contractor’s performance of its refresh
obligations as described el sewhere in this Agreement.

4.3.3. OIPC Procurement of Additional Resources

In accordance with Section4.8 of Schedule 4.3, Contractor shall dso
make procurements of additiona resources as the Contracting Officer might direct it to make, at the
lowest avallable prices. Contractor and the County shdl coordinate procurements in order to
obtain benefits from volume purchases and to promote competibility of 1T and telecommunications
resources throughout the County. All procurements shall be from the County’s lists of gpproved
manufacturers of hardware and software and shal be owned (or for “COTS’ Software, licensed)
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by the County free and clear, without any liens or encumbrances, unless otherwise agreed in writing
by the County in its sole discretion.

4.4. Asset Management

Contractor shall provide the asset management and upgrade services described in
Schedules 4.3 and 4.4 throughout the Term.  Unless otherwise directed by the County, such
Services shdl include procurement, ingalation, implementation, and maintenance of upgraded and
replacement assets for all Purchased Assets and al other assets, excluding Retained Assets, used in
the provision of Services, in accordance with such Schedule. Contractor shdl be the sole owner of
al such upgrades and replacements.  In fulfilling its obligation to perform dl upgrades and
replacements hereunder, Contractor shal provide the County with assets that meet the then-current
standards and specifications for such asset in the Standards and Procedures Manual or as otherwise
agreed by the Parties. Contractor shal aso provide such upgrades and replacements at no
additiond cost to the County and shdl schedule such upgrades and replacements in advance and in
such away as to prevent any interruption or disruption of Servicesto the County. Contractor shall
be required to obtain the prior written consent of the County before acquiring, mantaining,
upgrading, or replacing any asset that is used or to be used by the County, Contractor, or third
parties in connection with the provison of the Servicesif such acquisition, maintenance, upgrade, or
replacement could result in any additiond cost to the County hereunder or any diminution in the
nature or level of any portion of the Services. For standard personal computers, |aptop computers,
tablets and associated periphera assets owned or leased by the Contractor or any Subcontractor
that were used by the County, Contractor, or third parties in connection with the provison of the
Services, but subsequently permanently retired, decommissoned, or otherwise removed from
sarvice in accordance with Schedule 4.3, Contractor shal (and shal cause the Subcontractors to),
a no additiond charge and to the extent such assets gill have a remaining useful life, trandfer such
assts to charitable organizations of the County’s choosing.

45. Current Projects

Contractor shdl provide the continuing and uninterrupted development and
implementation of al Current Projects and shal conduct such development and implementation in
accordance with the then-current written plans for such Current Projects, if such plansexig, or if no
such written plans exist, as such Current Projects are being performed as of the Cutover Date
applicable to the Service Framework for which such Current Projects are being performed.

4.6. Service Compatibility

Contractor shdl ensure that dl Services, equipment, networks, software,
enhancements, upgrades, modifications, and other resources (collectively, the “Resources’) utilized
by Contractor or gpproved by Contractor for utilization by the County in connection with the
Services, shdl be successfully integrated and interfaced, and shal be compatible, with the services,
gystems, items, and other resources (collectively, the “Third-Party Resources’) that are being
provided to, recommended to, or approved for use by, the County by third-party service providers
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or the County itsdf. Further, Contractor shall ensure that none of the Services or other items
provided to the County by Contractor shdl be adversely affected by, or shdl adversely affect, those
of any such third-party providers or the County, whether as to functiondity, speed, service levels,
interconnectivity, religbility, avalability, performance, response times, or smilar measures. To the
extent that any interfaces need to be developed or modified in order for the Resources to integrate
successtully, and be competible, with the Third-Party Resources, Contractor shall develop or
modify such interfaces as part of the Services, pursuant to a Work Request in accordance with the
process set forth in Section11. In the event of any dispute as to whether a particular defect,
mafunction, or other dfficulty was caused by products or services furnished by Contractor or by
products or services furnished by any provider of the Third-Party Resources, Contractor shall be
responsible for correcting at its cogt, such defect, mafunction, or difficulty, except to the extent that
Contractor can demondirate, to the County’ s satisfaction, by means of a Root-Cause Anaysis, that
the cause was not a product or service furnished by Contractor. In addition, Contractor agrees that
a dl times during the Term it dall cooperate with third-party service providers of the County to
coordinate its provison of the Services with the services and systems of such third-party service
providers. Such cooperaion and access shdl include: (i) fadilitating with such other rdevant
sarvice-providers the timely resolution of dl problems that may arise and impact the Services or the
respective use, operation, support, maintenance, or provison thereof, regardiess of the actua or
suspected root cause of such problems, and using dl commercialy reasonable efforts to obtain and
maintain the active participation, cooperation, and involvement of such other service-providersasis
required for such problem-resolution; (i) providing applicable written information concerning any or
al of the systems, data, computing environment, and technology direction used in providing the
Savices, (iii) working with the County’s other service-providers in the integration of the Services
with the resources in the County’s environment and, as reasonably requested, the integration and
interfacing of the services of such other service-providers with the Services as well as providing
reasonable assistance and support services to such third-party providers, (iv) providing access to
Contractor and County systems and architecture configurations to the extent reasonably required for
the activities of such third-party providers; and (v) providing access to and use of the Resources. If
any of the foregoing require the disclosure of any Contractor Confidential Information to any third
party, such third party shal enter into a confidentidity agreement, with terms at least as redtrictive as
those in this Agreement with the County.

4.7. ServicesNot Included in the Basdine Volumes

The Basdline Volumes set forth n Exhibit 16.1-1 to Schedule 16.1 do not include
those Services for the Didrict Attorney’s Office, the Department of Child Support Services,
Sheriff’'s Department, and Superior Court of Cdifornia, to the extent set forth on Schedule 4.7.
Notwithstanding the foregoing, upon the CIO's request to Contractor, Contractor shal provide
such Services to the Didtrict Attorney’s Office, the Department of Child Support Services, Sheriff's
Department, and Superior Court of California, as gpplicable, and the County shdl pay for additiona
volumes of Resource Units incurred in connection with such Services in accordance with
Schedule 16.1.
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48. MASLs
48.1. Commitmert to MASLs

Except as otherwise gspecified in this Agreement, Contractor shdl
perform al Services a least in accordance with the MASLs. The MASLs are st forth in
Schedule 4.3. Certain terms and definitions gpplicable to the MASLs of Schedule 4.3 are specified
in Schedule A. Any Applications, resources or Machines provided or developed by Contractor
pursuant to the terms hereof dhdl incorporate methods permitting measurement of
performance-related MASLS.

4.8.2. MASL Measurement and Reporting

Contractor shall at its own expense measure and report its performance
agang the MASLs including messurement and reporting for each agency, subdivison or
department of the County, if gpplicable, during each month by the fifteenth (15th) day (or following
business day if such fifteenth (15th) day is a weekend or holiday) of the following month. For
continuing Failures that occur in consecutive measurement periods, Contractor shal report such
Falures in the month such Falure commences and for each following month during which such
Failure continues. The County shdl give Contractor reasonable advance notice of anticipated
changes in numbers of End-Users or processing volumes. Contractor’s report shal be ddiveredin
accordance with Section5 hereof. Contractor shal meet with the CIO at least quarterly, or more
frequently if requested by the CIO, to review Contractor’s actua performance against the MASLs
and shal recommend remedial actions to resolve any performance deficiencies.

4.8.3. Improvements in Performance

The Parties shal review and discuss the MASLs from time to time, but
not less frequently than once each Contract Year. In addition, the Parties shdl, at the County’s
discretion, a no additiona cogt to the County, adjust the MASLs on an annud basis to reflect the
County’ s requirement for continuous improvement. Upon mutua agreement, after any such review,
the MASLs may be adjusted (including by adding new MASLs or replacing obsolete MASLs), for
the benefit of the County, to reflect (i) improved performance requirements based upon advancesin
available technology and methods that are suitable for use in performing the Services, (ii) the
increased capabilities of any hardware or software acquired for use by the County, (iii) changesin
the operations and environment of the County, and (iv) other changesin circumstances. Contractor
ghdl continuoudy evauate ways to improve its performance and shdl make these improvements
available to the County as soon as possible. Notwithstanding the foregoing, the County may use the
Critical Milestone process established in Schedule 16.8 to adjust existing MASLs or add new
MASLs.
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4.9. Root-Cause Analysis and Resolution

Promptly, and in no event later than five (5) days after Contractor’s discovery of,
or, if earlier, Contractor’s receipt of a notice from the County regarding, (i) as specified in the
Standards and Procedures Manual or otherwise as requested by the County, Contractor’ s failure to
provide any of the Services, (ii) Contractor’s fallure to meet a Critical Milestone or (jii) any other
failure requiring a root- cause andys's as specified in this Agreement, Contractor shdl: (A) perform
a root cause anayss to identify the cause of such falure (B) correct such failure (f possible,
regardless of whether caused by Contractor); (C) provide the County with awritten report detailing
the cause of, and procedure for correcting, such falure; and (D) provide the County with
satisfactory evidence that such failure will not recur. The correction of any such falure shdl be
performed entirely at Contractor’s expense unless it has been determined, by mutua agreement of
the Parties or through any dispute-resolution procedures established by the Parties in writing, that
the County (or its subcontractors, agents, or third parties provided by the County and not managed
by Contractor) was the predominant contributing cause of the failure and Contractor could not have
worked around the failure without expending a materid amount of additiond time or cost. In such
an event Contractor shal be entitled to temporary relief from its obligation to timely comply with the
affected MASL or Critical Milestone, but only to the extent and for the duration so affected. For
purposes hereof, the preexisting condition of the County’s properties and systems shdl not be
deemed a contributing cause of any failure.

4.10. Non-Exclusivity
4.10.1. Non-Exdusvity

Nothing herein shdl prevent the County from obtaining any type of
Services, including any discrete component, ddiverable, feature, function, capability, task, activities,
or portion of the Services, or any other services, from itsdlf or any other provider during the Term.
In this regard, the County may terminate any discrete component, ddliverable, features, functions,
capabilities, tasks, activities, or portion of the Services in accordance with the provisons of
Section17.2.1. In the event the County dects to terminate any such discrete component,
deliverable, features, functions, capabilities, tasks, activities, or portion of the Services pursuant to
the terms hereof, Contractor shal perform its Disentanglement obligations (as described in
Section 6) to the extent applicable to the Terminated Services. For darity, the County shal not be
required to terminate any Services pursuant to the provisons of Section17.2.1 in order to exercise
the rights set forth in this Section 4.10.

4.10.2.  Cooperation and Coordination

With respect to each Terminated Service, or any other type of Service,
including any discrete component, deliverable, fegture, function, capability, task, activities, or
portion of the Services, or any other services, that the County obtains from itsef or any other
provider (collectively, “Retained Services’), Contractor shal at al times cooperate and coordinate
with the County and the sdected provider in every respect to facilitate the successful
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accomplishment of the Retained Service, provided that such third-party provider complies in dl
materia respects with Contractor’s reasonable technica and confidentiaity requirements and to the
extent that the personnel otherwise assgned to peform the deivery of Services under this
Agreement can reasonably do so without materidly and adversdy affecting the MASLs or other
aspects of the Services delivered. Such cooperation shdl include: (i) providing information
concerning any or al of the systems, data, computing environment, and technology direction used in
providing the Services, (ii) cooperating with such third party in the implementation and integration of
the Retained Services in the County’s environment; (iii) providing access to and use of Contractor
resources, and (iv) performing tasks assigned to Contractor in connection with the Retained
Services. Contractor acknowledges that the County has the right to solicit or accept proposas on
any services within or outside of the scope of the Services from any other provider and may award
any service to any such provider for any reason. In no event shal Contractor restrict or otherwise
hinder or limit any Subcontractors &bility to perform any services of any kind directly for the
County (including the Services described in this Agreement) Contractor acknowledges and agrees
that dl Subcontractors may communicate directly and without limitation with the County regarding
this Agreement, the Services or any other services that may be provided by such Subcontractors
directly or pursuant to this Agreement. The obligations described herein shdl be in addition to
Contractor’s Disentanglement obligations as described in Section6. To the extent needed, the
County will cooperate in the coordination of the addition of any new third party and will request a
amilar level of cooperation from that third party; provided further that, (i) to the extent that the third
party utilizes services or resources of Contractor in addition to those then-currently deployed or
provided by the Contractor, then Contractor shal be free to negotiate additiona compensation from
such third party for such additional Contractor services or resources, and (i) the Contractor shal
have no responsbility for the performance of such third party.

4.11. Location of Performance

Except where Contractor obtains the County’s prior written gpproval, Contractor
shdl perform dl of the Services only from or & locations within the geographic boundaries of the
continenta United States. Any County gpprova for the performance of Services outside of the
continental United States shall be limited to the specific instance and scope of such written approva,
including the types of Services and locaions involved.  Notwithstanding the foregoing, this
Section4.11 shal not restrict the country or countries of origin of any assets purchased to provide
the Services hereunder; provided, that when such assets are used to provide the Services, such
assets shal be used only from or a locations within the geographic boundaries of the continental
United States.

4.12. Critical Milestones

From time to time during the Term, the County may designate as Critical Milestones
certain actions and projects to be completed by the Contractor that are of material importance to
the County or the agency, subdivison or department of the County receiving the Services. f
Contractor fails to meet any such Criticd Milestone by the date set forth by the County for such
Criticd Milestone, Contractor shal not be entitled to the applicable percentage of the Six-Month
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Milestone Fund for such Criticd Milestone pursuant to Section16.8 hereof. In addition, if
Contractor fails, or if the County reasonably determines that Contractor is likely to fall, to meet a
Critical Milestone by the date set forth by the County, then, in addition to any other rights and
remedies that may be available to the County in accordance with this Agreement, Contractor shall,
at the County’ s option and a no additiona cost to the County, provide such additiona personnd as
may be required or necessary to accomplish dl activities, tasks, and Services that were associated
with such Criticd Milestone ather: (i) as soon as commercidly practicable through Contractor’s
exercise of dl commercidly reasonable efforts, if Contractor has aready faled to meet such Critical
Milestone; or (ii) by the date corresponding thereto, as set forth by the County at the assgnment of
Critica Milestone status to a project or action, if such date has not yet passed.

4.13. Value Added Services

During each year of the Term, Contractor shdl provide to the San Diego Futures
Foundation contributions of cash and/or labor vaued at $500,000.

5. REPORTING
51. Genera

Contractor shal furnish the County at no additiond charge with reports described in
this Agreement in the form, and covering the information, set forth in Schedule 5 and with the
frequency that the County may request from time to time. In addition, from time to time, County
may identify additiona reports related to the Services to be generated by Contractor (in the format
requested by the County) and delivered to County on an ad hoc or periodic basis and request that
such reports shadl be provided to County as part of the Services and at no additiona charge to
County. In addition, Contractor shal furnish the County such hilling informetion, in such form asthe
County may request in order for the County to be able to administer its chargeback program, as
further described in Schedule 5. In connection with meeting this obligation, Contractor shall
continudly maintain (and ddiver to County upon request) an up-to-date, accurate list of al assets
associated with the Servicesin such format as may be requested by County in order for it to be able
to dign the lig with the County’s chargeback program. Contractor’s reports shal aso include
information regarding: Contractor’s performance of the Services, cost-management; Subcontractor
rdaionships, End-User satisfaction; and human resources. Contractor shal promptly (but not later
than two (2) days after gaining knowledge thereof) inform the County of any deficiencies, omissons,
or irregularities in the County’s requirements or in Contractor’s performance of the Services that
come to Contractor’s attention. Contractor shall, to the extent permitted by any applicable third
parties, furnish the County with existing and future research and development resources, such as
published materiads, and industry studies conducted for or by Contractor, that come to its attention
and pertain to the Srvices and that the Contractor reasonably believes or the County indicates
might assg the County in setting its IT and tdecommunications policies or requirements.
Contractor's Contract Manager shall dso advise the County of dl other matters of a materid
nature, that he or she believes would be helpful to the County in setting or revisng its IT and
telecommunications policies or requirements.
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5.2. Media

Contractor shdl furnish the County with al reports in both hard copy and eectronic
form per the County’s specifications as reasonably requested by the County from time to time
during the Term.

6. DISENTANGLEMENT
6.1. General Obligations

Contractor shdl take dl necessary and appropriate actions to accomplish a
complete, timely, and seamless trangtion of any Terminated Services from Contractor and the
Subcontractors to the County, or to any replacement provider designated by the County, without
materid interruption of or materia adverse impact on the Terminated Services or any other services
provided by third-parties or Services (and their respective MASLs) that Contractor shall continue
to provide (each trangtion, a “Disentanglement”). Contractor shall cooperate with the County and
any new service provider and otherwise promptly take al steps required or reasonably requested to
assig the County in effecting a complete and timely Disentanglement of any Terminated Services.
Contractor shdl provide al information regarding the Terminated Services or as otherwise needed
for Disentanglement, including data conversion, interface specifications, and related professona
savices. Contractor shdl provide for the prompt and orderly concluson of al Terminated
Services, as the County may direct, including completion or partid completion of projects,
documentation of work in process, and other measures to assure an orderly trangition to the County
or the County’s designee. Contractor’s obligation to provide the Services shal not cease until a
Disentanglement  satisfactory to the County, including the performance by Contractor of dl
asset-transfers and other obligations of Contractor provided in this Section 6, has been completed
in accordance with mutualy agreed to completion or acceptance criteria or if no agreed acceptance
criteriaexig, then to the County’ s reasonable satisfaction

6.2. Disentanglement Process

The Disentanglement process shal begin (and the Contractor shal begin the
performance of its Disentanglement Services (as defined below) on any of the bllowing dates
(i) the date the County notifies Contractor that no funds or insufficient funds have been appropriated
s0 that the Term shdl be terminated pursuant to Section17.1.5; (i) the date designated by the
County prior to the end of any initia or extended term that the County has not eected to extend
pursuant to Section 17.1; or (iii) the date any Termination Notice is delivered, if the County eectsto
terminate any or al of the Services pursuant to Sections 4.10, 17.2, 17.3, 17.4, or 17.5.
Contractor’s obligation to perform the Terminated Services, and the County’ s obligation to pay for
the Terminated Services, shdl expire (A) when funds gppropriated for payment under this
Agreement are exhausted, as provided in Section17.1.5; (B) at the end of the initid or extended
term st forth in Section17.1; or (C) on the Termination Date, pursuant to Sections 4.10, 17.2,
17.3, 17.4, or 17.5 (with the applicable date on which Contractor’'s obligation to perform the
Terminated Services expires being referred to herein as the “ Expiration Dae€’); provided, however,
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that Contractor shal remain obligated to provide Disentanglement Services (as defined below) until
a Disentanglement satisfactory to the County has been completed in accordance with mutudly
agreed to completion or acceptance criteria or if no agreed acceptance criteria exist, ten to the
County’s reasonable satisfaction, a period that may last up to twelve (12) months after any such
Expiration Date. The County shall not pay any additiond fees for Disentanglement Services (as
defined below) performed by Contractor. In the event the County eects hereunder to terminate a
Service Framework, or a component, task, feature, portion, capability, or sub-eement of the
Services (but not al Services in the aggregate), Contractor shdl perform the Disentanglement
Services hereunder to the extent applicable to the Terminated Services in such case.  Contractor
shall be required to perform the Disentanglement Services on an expedited bas's, as determined by
the County, if the County terminates the Term pursuant to Sections 17.3, 17.4, or 17.5.

6.3.  Specific Obligations

The Disentanglement shdl incdlude the performance of the following spedific
obligations (the “ Disentanglement Services’):

6.3.1. Disentanglement Plan

Upon Disentanglement, Contractor, the County, and, if agpplicable,
County’s designated replacement provider(s) shdl discuss in good faith a plan for determining the
nature and extent of Contractor’s Disentanglement obligations and for the transfer of the Terminated
Sarvices in process.  Contractor shdl within ten (10) days after the commencement of
Disentanglement develop, document in detail, and provide the County with a copy of, such
Disentanglement plan, including proposed completion and acceptance criteria applicable thereto, for
County’s approval. Upon receipt of County’s gpprova, Contractor shal promptly implement the
Disentanglement plan in accordance with itsterms. Contractor’s obligation under this Agreement to
provide al Services necessary for Disentanglement shal not be lessened in any respect by the
Disentanglement plan.

6.3.2. Full Cooperation and Information

The Parties shdl cooperate fully with one another and the County’s
designated replacement provider to facilitate a smooth trangtion of the Terminated Services being
transferred from Contractor to the County or the County’ s designated replacement provider. Such
cooperation shall include the provison (both before and after the cessation of Contractor's
providing dl or any part of the Terminated Services under this Agreement) by Contractor to the
County of full, complete, detailed, and sufficient information (including dl information then being
utilized by Contractor) to enable the County’s personnel (or that of any reasonably competent third
parties) to fully assume and continue without interruption or adverse impact the provison of the
Terminated Services.
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6.3.3. No Interruption or Adverse Impact

Contractor shal cooperate with the County and dl of the County’s other
service providers to achieve a smooth trangtion a the time of Disentanglement, with no materid
interruption of the Terminated Services, no maerid adverse impact on the provison of the
Terminated Services or the County’s activities, no materid interruption of any services provided by
third parties, and no materid adverse impact on the provision of services provided by third parties.

6.3.4. Third-Party Authorizations

Without limiting the obligations of Contractor pursuant to Section 15.4,
Contractor shdl, subject to the terms of any third-party contracts, procure a no charge to the
County any third-party authorizations necessary to grant the County the use and benefit of any
third-party contracts between Contractor and third-party contractors used to provide the
Terminated Services, pending their assgnment to the County pursuant to Section 6.3.7.

6.3.5. Licenses to Software

Contractor acknowledges and agrees that the licenses granted to the
County pursuant to Section 15 provide for al Contractor Works and Third Party Works that would
be needed in order to dlow the County to continue to perform for itsdlf, or obtain from other
providers, the Terminated Services as the same might exig a the time of Disentanglement;
provided, however, the County acknowledges and agrees that its continued use of Third Party
Software identified and agreed to by the parties in writing from time to time and st forth in the
Standards and Procedures Manua as “COTS’ or as a Shared Resource may be subject to the
gandard commercid terms for such Third Party Software following Disentanglement. In addition,
the County acknowledges and agrees that it shdl have no right to continue to use Third Party
Software identified as a Shared Resource on Schedule 7.6 following Disentanglement soldy to the
extent it is gpecified on such Schedule 7.6; provided, however, the Contractor shdl use
commercidly reasonable efforts to obtain a license for the County and its third party providers to
such Third Party Software, if requested. Except as otherwise expressly st forth aove in this
Section 6.3.5, Contractor shall aso provide the County with a copy of each such program, in such
media as requested by the County, together with object code, source code, and appropriate
documentation. Contractor shall also offer to the County, or cause to be offered to the County, the
right to recelve maintenance (including al updates, upgrades, enhancements, and improvements
thereto) and support with respect to such Contractor Works and any and all derivatives thereof for
50 long as the County requires, a the best rates offered to other major customers for services of a
smilar nature and scope.

6.3.6. Transfer of Assts

Contractor shdl convey to the County (or its designee), from among
those non Software assets then held by Contractor for the provison of the Terminated Services to
the County, other than those nonSoftware assets expresdy identified by the Parties from time to
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time as Shared Resources, such assets as the County may sdlect, at a price congsting of the net
book vaue, cdculated in accordance with the guideines set forth in Schedue 16.1 and
Exhibits16.1-1 and 16.1-5. Notwithstanding anything to the contrary contained in this Agreemert,
upon conveyance of any Machines to the County or its designee, Contractor, at its expense, shal
convey or assign to the County or its designee, or cause the conveyance or assgnment, any and dl
licenses to Software used by the County with such Machines. Contractor shal promptly remove
from the County’s premises any Contractor assets associated with the Terminated Services that the
County, or its desgnee, chooses not to purchase.

6.3.7. Transfer of Leases, Licenses, and Contracts

Contractor, at its expense, shal convey or assgn to the County or its
designee such leases, licenses, and other contracts used by Contractor, the County, or any other
Person in connection with the Terminated Services, as the County may select. Contractor’'s
obligation under this Section 6.3.7 shdl include Cortractor’s performance of dl obligations under
such leases, licenses, and other contracts to be performed by it with respect to periods prior to the
date of conveyance or assgnment and Contractor shal reimburse the County for any Losses
resulting from any claim that Contractor did not perform any such obligations.

6.3.8. Ddivery of Documentation

Promptly upon the commencement of Disentanglement as st forth in
Section 6.2, Contractor shall ddiver to the County and as gpplicable, the County’s designated
replacement provider, dl information and documentation as described in Section 6.4.1.

6.3.9. Hiring of Employees

Contractor shal cooperate with and asss (and shdl cause its
Subcontractors to cooperate with and assist) the County (or the County’s designee) in offering
employment, at the discretion of the County and the County’s designee, to any or al Contractor
employees (and to any or dl employees of Contractor's Subcontractors) that are substantialy
involved in the provison of the Terminated Services whether such offers are made before, at the
time of, after, or in anticipation of expiration or terminaion of the Term. Such cooperation and
assisance shdl include dlowing the County (or its designee) to meet with such employees a
Contractor’'s or its Subcontractor’s fecilities and providing the County (or its designee) with dl
relevant and pertinent details, consistent with Contractor’s standard HR policies and procedures or
as authorized by individual employees, regarding the salary and benefits then being received by each
Contractor or Subcontractor employee then occupying any such positions or performing any such
functions, so as to enable the County (or its designee) to make a reasonable and comparable offer.
Contractor shdl be solely responsible for, and shdl pay, dl severance and related payments, if any
are payable pursuant to Contractor’s standard policies, to any such employees of Contractor hired
by the County or its designee, and shal cause the relevant Subcontractor of Contractor to pay
severance and related payments, if any are payable pursuant to such Subcontractor’s standard
policies, to any such employee of a Subcontractor hired by the County or its designee.
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6.3.10.  County WARN Notice

If, in the opinion of Contractor, the Disentanglement plan results in a
need for a WARN Notice, then Contractor shal so advise the County, and Contractor shal take
such action as Contractor deems necessary to provide such WARN Notice. If, pursuant to the
Disentanglement plan, the County informs Contractor in writing that Contractor should not timely
provide a WARN Notice to employees, Contractor will refrain from doing so, in which event the
County shdl be responsible for severance and related costs and expenses arisng from the fallure to
timely provide any required WARN Notice.

6.3.11. Additiond Tasks

Upon Disentanglement, Contractor shal perform such additional tasks as
may be related to the transfer of the Terminated Services back to the County (or its designee),
which shdl include, but not be limited to, the performance of the following tasks prior to the
Expiration Date;

() Contractor shdl, within thirty (30) caendar days of County’s
request, develop and ddiver to the County a detailed, accurate and comprehensve list of dl assets
used by Contractor or any Subcontractor in connection with the performance of the Terminated
Services, which ligt shdl include the location of al such assts,

(D) Contractor shadl, within thirty (30) caendar days of County’s
request, prepare and pack up any assets located in Contractor or Subcontractor facilities that are
asociated with the Terminated Services, and that are sdected by the County for conveyance to
County or its designee; and, Contractor shal remove dl such assets to the dock for shipment to the
County or its designee;

(i) Contractor shdl, within thirty (30) caendar days of County’s
request, prepare, pack up and deliver to the dock for shipment to the County or its designee, dl
documentation relating to the Terminated Services,

(iv)  Contractor shdl, within thirty (30) cdendar days of County’s
request, develop and ddiver to County or its designee, a detalled, accurate, current and
comprehensive list of al Contractor and Subcontractor personne supporting the Terminated
Services as of and following the commencement of Disentanglement, which list shdl include accurate
and current contact information for each such person; and

v) Contractor shdl require such of its personnd and personnd of its
Subcontractors, as may be sdected by the County, to attend any and al meetings scheduled by the
County in connection with Disentanglement and relating to the transfer of the Terminated Services
back to the County or its designee.
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6.4. Preparation for Disentanglement
6.4.1. Complete Documentation

Periodicaly throughout the Term, and a any tme upon the County’s
request, Contractor shall provide to the County (and as part of a Disentanglement, the County’s
designee) such documentation and other information regarding the performance of Services, o the
use, operation, support and maintenance of the Software, Machines and systems provided via the
Services (including any applications developed as part of the Services), hardware, networks and
equipment, asis collectively sufficient to enable the County, or any reasonably competent third party
service provider, to fully assume and continue without interruption or adverse impact the provison
of any terminated Services and the use, operation, support, and maintenance use of the Software,
Machines and systems provided via the Services, provided, however, any documentation for Third
Party Software identified and agreed to by the partiesin writing from time to time and st forth in the
Standards and Procedures Manud as “COTS’ or as a Shared Resource dhdl be provided as
commercidly avalable. Contractor shal dso provide sufficient documentation for al upgraded or
replacement Software, hardware, and network components concurrently with the ingalation
thereof.

6.4.2. Maintenance of Assets

Contractor shall maintan al of the hardware, software, systems,
networks, technologies, and other assats utilized in providing Services to the County (including
leased and licensed assets) in good condition and in such locations and configurations as to be
reedily identifiable and transferable back to the County or its designees in accordance with the
provisons of this Agreement; in addition, Contractor shall insure such assets in accordance with the
requirements of Section19. The County acknowledges and agrees that Machines identified in
Schedule 7.6 or in the Standards and Procedures Manua as Shared Resources will not be
transferable back to the County.

6.4.3. Advance Written Consents, Maintenance

Contractor shal obtan, a its own expense, advance written consents
from al licensors and lessors to the conveyance or assignment of licenses and leases to the County
or itsdesignee in atimey and expedient manner so as to permit Disentanglement in accordance with
this Sction6. Contractor shdl dso obtain for the County the right, upon Disentanglement, to
obtain maintenance (including al enhancements and upgrades) and support with respect to the
assets that are the subject of such leases and licenses at the price at which, and for so long as, such
maintenance and support is made commercidly available to other customers of such third parties
whose consent is being procured hereunder. If such advance consents have not been obtained or
cannot be obtained during Disentanglement, Contractor shdl (i) promptly notify the CIO of which
third party authorizations or consents it is unable to obtain; (ii) use dl commercidly reasonable
efforts to identify reasonable, dternative sources of goods, services, or Software comparable to
those being provided under each such licenses or leases, a a comparable or lower price; and
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(iii) consult with the County regarding such identified dternatives and, to the extent the County
gpproves of such dternatives in writing, proceed to procure and implement such dternatives on
behdf of the County, a no cost to the County, provided that the County shal have the option to
enter into the gpplicable license or lease in its own name.

6.4.4. All Necessary Cooperation and Actions

Contractor shal provide al cooperation, take such additiona actions,
and perform such additional tasks, as may be necessary, appropriate or reasonably requested by
the County, whether during the Term or during Disentanglement, to ensure a timely and seamless
Disentanglement in compliance with the provisons of this Section 6, including full performance, on
or before the Expiration Date, of Contractor’s obligations under this Section.

PART |V -CONTRACT ADMINISTRATION

7. ADMINISTRATIVE OBLIGATIONS
7.1. Virusesand Disabling Devices

Contractor shall use industry best practices at dl times during the Term to identify,
screen, and prevent, and shdl not itsdf ingdl, any Dissbling Device in resources utilized by
Contractor, the County, or any third party, in connection with the Services. A “Disabling Device’ is
any virus, timer, clock, counter, time lock, time bomb, or other limiting design, ingtruction, or routine
that could, if triggered, erase data or programming or cause the resources to become inoperable or
otherwise incapable of being usad in the full manner for which such resources were intended to be
used. Contractor shdl assigt the County in reducing the effects of any Disabling Device discovered
in such resources, especidly if causing aloss of operating efficiency or data.

7.2. End-User Satisfaction and Communication

Contractor shal conduct End-User satisfaction surveys during the Term in
accordance with Schedule 7.2. The surveys shdl cover a representative sample of the End-Users
and, as a separate sample category, senior County management. The County shdl provide
reasonable assstance to Contractor to: (i) identify the gppropriate sample of End-Users;
(ii) digribute the surveys, and (iii) encourage participation by such End-Users in order to obtain
meaningful results. Results of the survey shall be made available to County at no cost to the County,
and shdl be reviewed with the County by the Contractor's Contract Manager. Additionaly,
Contractor shdl maintain during the Term an End-User communication plan for the County. Such
plan shdl indude, a a minimum, monthly updates to the End-Users regarding the results of the
satidfaction surveys. The communication plan shdl be reviewed and modified by the Parties, as
appropriate, not less frequently than once annually.
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7.3. Standardsand Procedures Manual
7.3.1. Development of Manud

As specified in the Trangtion Plan, Contractor shall deliver a reasonable
and appropriate draft Standards and Procedures Manua to the County for its review, comment,
and gpprovd. At a minimum, the Standards and Procedures Manua should address the topics
liged in Schedule 7.3.1. Provided the County furnishes the Contractor comments and suggestions
in accordance with the timetables set forth in the Trangtion Ran, Contractor shdl incorporate dl
comments or suggestions of the County and shdl findize the Standards and Procedures Manud by
the dates specified in the Trandtion Plan. Contractor shall periodicaly (but not less than quarterly)
update the Standards and Procedures Manual to reflect changes in the operations or procedures
described therein.  Updates of the Standards and Procedures Manual shal be provided and
delivered at no cost to the County for review and approvd.

7.3.2. Content of Manua; Compliance

The Standards and Procedures Manua shall describe how Contractor
shdl perform the Services under this Agreement, the equipment and Software being and to be used,
and the documentation (including, e.g., operations manuas, user guides, specifications) that provide
further detalls of such activities. The Standards and Procedures Manud shal describe the activities
Contractor shall undertake in order to provide the Services including, where appropriate, direction,
supervison, monitoring, staffing, quality assurance, reporting, planning, and oversght activities. The
Standards and Procedures Manud is intended to describe to the County how the Services shdl be
performed and shall in no event be interpreted so as to relieve Contractor of any of its performance
obligations under this Agreement. Contractor shdl perform the Services in accordance with the
County’s then current policies and procedures until the Standards and Procedures Manud is
finaized and gpproved by the County in writing. Theregfter, Contractor shal perform the Services
in accordance with the Standards and Procedures Manual.

7.4. Contractor Responsibilitiesfor Assets

Contractor shdl have sole responghility for, and shdl provide, dl care ad
management, and shal ensure the maintenance, of the Purchased Assets. Contractor shdl be fully
liable for dl loss of or damage to the Purchased Assets, or any other assets used by Contractor or
its Subcontractors in the performance of this Agreement, except for loss or damage to the
Purchased Assets soldy and intentiondly caused by the County. Contractor shdl ensure that the
assets used in providing the Services shdl be properly maintained and protected, norma wear and
tear excepted, throughout the Term and shdl be insured in accordance with the requirements of
Section 19.
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7.5. Retained Assets Managed by Contractor
7.5.1. Generd Obligations Regarding Retained Assets

As of each Cutover Dae Contractor shdl be respongble for, and
perform al management, adminidrative, and other obligations set forth in Schedule 4.3 for the
Retained Assets under the applicable Service Framework to be performed on or after such Cutover
Date. Such obligations shdl incdude responshility for: (i) the support, maintenance, and
management of each Retained Asset (including management performance of the third-party
contractor with regard to compliance with service levels and other performance metrics); (ii) the
compliance with and performance of any operatiiond or contractud obligations imposed on the
County or the Contractor with respect to such Retained Assets, (iii) the adminigtration and exercise,
as gppropriate, of al rights available with respect to such Retained Assets, provided, that
Contractor shdl not terminate, amend or renew any contract for a Retained Asset without the prior
written consent and participation of the County; and (iv) the payment of any fees, pendties, interest
or other expenses due and owning with respect to such Retained Assets that are incurred, caused
by or result from Contractor's falure to comply with or perform its obligations under this
Section 7.5. In performing its obligations st forth in Schedule 4.3, Contractor will not take any
action that would cause the County to be in breach of any contract for a Retained Asset.

7.5.2. Particular Obligations for Software Retained Assets

Except with regard to the transfer of Purchased Assets back to the
County in a Disentanglement, Contractor shall remove or erase dl copies of dl Software that is a
Retained Asset from each Purchased Asset on which such Software is ingaled prior to: (i) sdling
or digposing of, in whatever manner, such Purchased Asset; or (ii) using such Purchased Asset for
any purpose other than the provison of Services to the County hereunder. Contractor shal in no
event transfer any copy of any such Software to any other Machines, nor shal Contractor be able
to copy or reproduce such Software. Contractor shal promptly provide the County with a certified
and detailed report (including specific identification of Software items removed or erased, and sevid
numbers of Machines from which so removed or erased) when Contractor removes or erases
copies of Software that are Retained Assats in preparation for sdling or disposing of, or using for
purposes other than the provison of Services to the County, any Purchased Assets on which any
such Software is ingtdled. In addition, Contractor shall supply a report to the County during the
first month of each quarter setting forth the number of copies of the Software that are Retained
Assets that were in use by Contractor during the previous quarter. At least thirty (30) days prior to
each date on which any such license fees, or maintenance and support fees, become due and
payable by the County to the respective licensors or third party service providers, the County shall
provide a written invoice to Contractor setting forth the license fees, or maintenance and support
fees, gpplicable to the copies of the Software that are Retained Assets, that were indaled on the
Purchased Assets when they were acquired from the County (or Legacy Provider) and, with
respect to the gpplicable time period, the County has not been notified by Contractor that such
copies have been removed or erased, which license fees, or maintenance and support fees, shdl be
determined on a proportionate basis in comparison to the tota number of copies for which the
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County is licensed. Contractor shdl pay the County, the totd amount of license fees or
maintenance or support fees, st forth on each such invoice within thirty (30) days after receipt
thereof, or, in the County’s sole discretion, Contractor shdl grant the County a credit in the amount
of such license fees toward the Fees set forth on the next invoice submitted by Contractor to the
County for the performance of Services hereunder. Further, Contractor shal execute and deliver
any and dl additiond documents and instruments, and take al other actions, that may be necessary
to give effect to this Section 7.5.2, including executing and delivering such forms and documents as
may be requested, at any time and from time to time, with respect to the Retained Assets, whether
requested by the County or the respective licensors of the Software thet is a Retained Asset.

7.6. Dedicated Resour ces and Shared Resour ces

All Retained Assets, Purchased Assets, Machines, Software, and any other assets
procured or utilized by Contractor or Subcontractors in connection with the Services, shdl be
accessed and used only by Contractor and by the Subcontractors identified in Schedule 14.1, and
exclusvely for the provison of Services to the County and not for Contractor's (or its
Subcontractors') interna use or use for the benefit of other customers, unless any such assets will be
used by Contractor to provide services to customers in addition to the County (the “Shared
Resources’), as desgnated on Schedule 7.6, or the County otherwise consents in writing to
non-dedicated use. Prior to making any change to Schedule 7.6 or identifying additional Shared
Resources in the Standards and Procedures Manual, Contractor shall provide to the County, for the
County’s approval, a proposal for the use of such Shared Resources, including benefits, savings, or
risks to the County during the Term and upon the expiration or termination of this Agreement. As
part of the Disentanglement process, upon the expiration of this Agreement or termination of this
Agreement for any reason, the Contractor shdl identify, and assst the County in procuring, a
aitable, functiondly-equivaent replacement for any shared Machines or Software then used by
Contractor to provide the Services that are not otherwise transferred to the County in a
Disentanglement in accordance with Section6. In the event that the Contractor shall provide
services to any third party usng Shared Resources with which Contractor provides Servicesto the
County hereunder, such use with such third party shal be subject to al appropriate confidentidity
and security-related provisgons, which shdl ensure that none of the County Confidentid Informeation
is shared with any third party, except as permitted hereunder.

8. PROVISION OF RESOURCESBY THE COUNTY
8.1.  Office Space and Furnishings

The County shall make reasonably necessary office space, furnishings, and storage
space (the “County Facilities") available to Contractor’s on-site personnel performing Services at dl
Sites throughout the Term and shal maintain the County Facilities in areas and at a level smilar to
that which it maintained for the employees and subcontractors of the Legacy Provider prior to the
applicable Cutover Date; provided that any Contractor personnel shall only perform Services
on-site to the extent requested and approved by the County. Office space, furnishings, storage
space, and assets installed or operated on County premises, and supplies allocated, are provided
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“AS 1S, WHERE IS,” and are to be used exclusively for performance of Services for the County.
The County will provide such reasonably unencumbered access to such County Facilities as is
reasonably required for Contractor to provide the Services. Any furnishings (other than basic office
furnishings) and office supplies for the use of Contractor’s (and its Subcontractors’) personnel are
the exclusive responsibility of Contractor. Contractor shall be entitled to remodel, change or
otherwise make improvements to any space where Contractor’s personnel are performing Services
on-site at a Site, provided that: (i) such work shall have been previoudly approved in writing by the
County (which approva may be withheld in the County’s sole discretion) and coordinated through
the County’s Department of General Services (which may, in its discretion, assign a project
manager or point of contact to such work); (ii) such work shall be performed at no cost to the
County; (iii) such work shall be performed in accordance with all applicable laws (including any
applicable building codes and regulations); (iv) any Subcontractors used by Contractor to perform
such work shall have been identified on Schedule 14.1 or otherwise approved in writing by the
County; and (v) the County shall be granted, without further consideration, al rights of ownership in
such work.

8.2. SpecificHardwareand Carrier Charges

Contractor shal provide and be responsible for al such telephone and modem lines,
telephones, computers and peripheral devices, computer connections, and network access, as may
be necessary for Contractor to provide the Services. Contractor shal be responsble for dl
usage-based carrier charges incurred by Contractor personnd and dl usage-based carrier charges
incurred to provide atedlecommunications link between Contractor and the Locations.

8.3. Accessto Personneg and Information

The Parties shdl cooperate with each other in dl matters relating to Contractor’s
performance of the Services. With respect to the County, such cooperation shdl be limited to
providing, as reasonably required by Contractor for the performance of the Services, access to the
County’s adminigrative and technicad personnd, other smilar personne, access to the Legacy
Provider during Trandtion, and network management records and information.

8.4. Other Facility and Location Related Obligations

@ Except as expresdy provided in this Agreement, Contractor shal use the
Locations for the sole and exclusive purpose of providing the Services. Use of Locations by
Contractor does not congtitute aleasehold interest in favor of Contractor.

(b) Contractor shdl use the Locationsin a reasonably efficient manner.

(© Contractor, and its Subcontractors, employees, and agents, shall keep the
Locations in good order, shal not commit or permit waste or damage to such facilities, and shal not
use such facilities for any unlawful purpose or act. Contractor shal comply with al gpplicable lavs
and regulations, including al of the County’s standard policies and procedures that are provided to
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Contractor in writing regarding access to and use of the Locations, including procedures for the
physical security of the Locations.

(d) Provided that the County adheres to any mutualy agreed upon security
procedures implemented by Contractor at the Locations, Contractor shal permit the County and its
agents and representatives to enter into those portions of Locations occupied by Contractor staff at
any timeto perform facilities-related services.

(e Contractor shdl not make any improvements or changes involving
gructura, mechanicd, or eectrica dterations to the Locations (including, without limitation, any
work affecting any darm systems at a Location) without the County’s prior written approva and
adhering to the process st forth in parts (i) through (v) of Section8.1.

@ When the County Facilities are no longer required for performance of the
Services, Contractor shdl return such facilities to the County in subgtantialy the same condition as
when Contractor began use of such facilities, subject to reasonable wear and tear.

(o)) Contractor shal not cause the breach of any lease agreements governing
use of the Locations provided Contractor is informed of any relevant terms and conditions of the
leases that would cause such a breach to occur.

(h) The County shdl provide and maintain, for al County Facilities, adequate
heeting, ventilation, and air conditioning, eectrical connections (to the wall plate), safety and security
equipment, and connections to any facility-wide uninterruptible power supply. The County shdl
provide Contractor with reasonable notice of proposed changes to any of the foregoing that may
adversdy affect Contractor’s hardware located at any such facility and, in such cases, Contractor
must rel ocate such hardware and the County shall reimburse Contractor for its actua costs incurred
directly in connection therewith. To the extent provided by the County, the County shdl mantan
any sSte-wide uninterruptible power supply that is dedicated to support any County Facility.
Contractor shdl provide and maintain any uninterruptible power supply dedicated to Contractor’s
hardware and shdl provide and maintain al connections from the wal plate to the hardware used to
provide the Services.

0] Contractor shdl notify the County’s Department of General Services prior
to adding or removing any hardware that will require modification of any Locations and shdl
provide the Department of General Services, for its review and gpprova, detailed plans and
specifications conforming to the hardware manufacturer’s requirements.  Contractor shdl review
and approve dl of such Department’s changes to the plans and specifications, shadl monitor the
ingdlation of dl gpproved changes, and shdl promptly notify the CIO and the Director of the
Department of Generd Services of any nonconformity with the gpproved plans and specifications.
In addition, whenever the Contractor ingtdls, modifies or removes any wiring or cabling a any
County Facility, the Contractor shal annotate the blueprints corresponding to such County Facility
and provide the Department of General Services with aset of “as built” blueprints in both ectronic
and hard copies.
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()] For any Locations added by the County after a Cutover Date, Contractor
shall provide the Department of General Services, for its review and gpprovad, detailed plans and
gpecifications conforming to the hardware manufacturer’s requirements that are necessary for
Contractor to provide the Services to such Locations. Contractor shall review and gpprove al of
the Department of Generd Services changes, shal cooperate during all phases of the congtruction
or modification of such Locations, and shdl promptly notify the CIO and the Director of the
Department of Generd Services of any nonconformity with the gpproved plans and specifications.

(k) Contractor shdl not be responsble for identification or abatement of
asbestos-containing materid in County-owned or -controlled Locations. Upon Contractor’s,
request the County shall provide Contractor with alist of Locations known by the County to contain
asbestos. Contractor shall cooperate with the Department of General Services and the County’s
Department of Environmenta Hedth Services to establish procedures and protocols when
performing activities that may disturb or cause the disturbance of asbestos-containing materid,
including pulling cable, establishing cable runs, or removing floor coverings. Cortractor shall
provide ashestos-awareness training to al Contractor and Subcontractor employees that perform
activities at any Location that could disturb or cause the disturbance of asbestos-containing materid.

9. COUNTY-RETAINED AUTHORITY

The County shdl retain the exclusve right and authority to set the County’s IT and
telecommunications drategy and to determine, dter, and define any or dl of the County’s
requirements or business processes. The County shall aso have the right to gpprove or regject any
and al proposed decisons regarding infrastructure design, technical platform, architecture, and
standards and, subject to the change management procedure described in Section 11, will have the
right and authority to cause Contractor a any time to change any or dl of the foregoing. Contractor
shdl actively participate in any of the foregoing as the County requests. The County shal consult
with Contractor to inform Contractor of dgnificant changes in the County’s IT and
telecommunications strategy and changes in its requirements and business processes relating to the
Sarvices. Contractor shdl adso provide the County with advice, information, and assistance in
identifying and defining IT and telecommunications projects and future IT and telecommunications
requirements to meet the County’s objectives. Without limiting the generdity of the foregoing, the
County shdl retain exclusve authority, discretion, and rights of gpprova for the following IT and
telecommunications activities:

9.1. Strategic and Operational Planning
Strategic and operationd planning, which includes the following:

@ Deveoping and implementing policies and architecture pertaining to IT and
telecommunication systems for the County, consdering dternatives provided by Contractor;
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(b) Developing a series of comprehensve sandards and planning guidelines
pertaining to the development, acquisition, implementation, and oversight and management of 1T and
telecommunication sysems for the County;

(© Identifying and implementing: (i) optimd 1T and telecommunication systems
to efficiently service the needs of the County; and (ii) opportunities for reducing costs for such
systems considering aternatives provided by Contractor;

(d) Approving or disgpproving, in accordance with guiddines established by the
CIO, each proposed County acquisition of hardware or software for an IT or telecommunication
System;

(e Approving or disapproving, in accordance with guidelines established by the
ClIO, dl County requests or proposed contracts for consultants for IT and teecommunication
systems;

@ Assessing opportunities for cost savings and grester sharing of IT resources
that could result if the Didrict Attorney’s Office or the Sheriff’s Department acquire IT and
telecommunication systems smilar to those of the County;

(o)) Defining and evduaing IT and tdecommunications services induding:
sarvice avalability and minimum acceptable service leves, service specifications, standards, and
benchmarking; sdlection of suppliers;, security requirements, scheduling, prioritizetion, and service
conflict resolution among End-Users, help desk rules, and generd operationd management
guiddines, and

(h) Service-provider grategy including:  sdection of providers, specidized
provider relationships (e.g., telecommunications); and quaity assurance standards.

9.2. Service Design and Delivery
Searvice design and delivery, which includes the following:

@ Sdecting designs of specific technologies and services from dternatives
provided by Contractor;

(b) Sdecting specific technologies, hardware, and software, from dternatives
provided by Contractor, for implementation of such designs;

(© Sdecting providers of specific technologies, hardware, and software from
dternatives provided by Contractor; and

(d) Sdecting implementation schedules and activities from aternatives provided
by Contractor.
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9.3. Installations, Moves, Adds, and Removes

Ordering Ingtdlations, Moves, Adds or Removes with respect to resources used in
connection with the Services.

9.4. Applications Development

Desgnding the County’s requirements for gpplications development and
enhancement.

9.5. Business Process Reengineering

Approving Contractor's business process reengineering efforts a the County,
coordinating and resolving labor-related issues, and approving performance metrics related to
business process reengineering devel oped by Contractor.

9.6. Contract Management
Managing this Agreement and the County’ s relationship with Contractor.
9.7. Budget M anagement

Managing the County’s annua budget for dl County operations, utilizing
Contractor’s estimates for services included in the scope of this Agreement and for additiona
services planned or anticipated throughout the Term.

9.8. Validation and Verification

Performing vdidatiion and verification activities in relation to key projects and
operational processes.

9.9. Other Retained Authority

Contractor must obtain the prior written authorizetion of the County before
undertaking any activity that is within the exclusive authority of the County pursuant to the terms
hereof.

9.10. Review and Acceptance

The CIO, or his designee, on behdf of the County, shdl have the right to review
and accept or rgject dl components, ddiverables, and systems to be provided by Contractor to the
County under this Agreement, pursuant to the methodology set forth in this Section 9.10. Within
thirty (30) days after the Effective Date, Contractor shal develop a methodology for the
implementation of the process described in this Section9.10 by the delivery of control documents,
the preparation of deliverable acceptance documents, the tracking of accepted ddiverables, the
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maintenance of al deliverables and ddiverable acceptance documents, and the development of
other documents and processes.

9.10.1.  Acceptance Process

Upon Contractor’s notification to the County that Contractor has
completed any component or ddiverable identified in this Agreement or in any Work Request or
that is developed by Contractor under this Agreement or any Work Request, the County shdl begin
reviewing the component or ddiverable usng the review procedures and standards set forth in the
Work Request or such other standards as the CIO and Contractor’s Contract Manager mutualy
agree in writing (“Acceptance Review Procedures’), to determine whether such component or
deliverable meets, in dl materid respects, the specifications or acceptance criteria set forth in such
applicable Work Request or such other criteria as the ClIO and Contract Manager mutudly agreein
writing (the “Acceptance Criteria’). After the County has completed such review or upon
expiration of the agreed-upon review period specified in the gpplicable Work Request or such other
review period upon which the CIO and Contract Manager mutudly agree in writing (the
“Acceptance Review Period”), the County shdl notify Contractor in writing ether that: (i) the
component or deliverable so meets the Acceptance Criteria and that acceptance of such component
or deliverable has occurred (“Acceptance”’); or (ii) the Acceptance Criteria have not been met. If
the component or deliverable isidentified in this Agreement, the gpplicable Work Reques, or in the
written specifications devel oped and mutualy agreed upon by the Parties therefor, as being part of a
larger, integrated system being developed thereunder, then such Acceptance shall be understood as
being conditional acceptance (“Conditiona Acceptance”’), and such component or deliverable shall
be subject to Find Acceptance in accordance with Section 9.10.3.

9.10.2. Remediation

If the County determines that a component or deliverable does not
conform with, in al materid respects, the applicable Acceptance Criteria, the County shdl promptly
deliver to Contractor an exception report describing the nonconformity (the * Exception Report”).
Contractor shdl promptly invesigate the dleged nonconformity and shdl correct such
nonconformity in al materid respects within thirty (30) days of receipt of the Exception Report or, if
the nonconformity is incgpable of remediation within such thirty (30) day period, Contractor shdl
present the County, within such 30-day period, a mutualy agreegble plan to remediate such
nonconformity within a reasonable amount of time. Upon Contractor’s notice to the County that
Contractor has so remediated such nonconformity, the County shal re-review the defective
component or ddiverable in accordance with the gpplicable Acceptance Review Procedures and
Acceptance Criteriafor an additiona review period of up to thirty (30) days or such other period as
the CIO and Contractor’'s Contract Manager mutudly agree in writing, & the end of which period
the process described above in Section9.10.1 shall be repeated. Contractor shdl maintain a
“punch lig” of Exception Reports submitted by County pursuant to this Section 9.10.2 and shdl
provide the County with regular reports on its progress on remediaing nonconformities identified
therein. If the County fals to ddiver an Exception Report within thirty (30) days after the expiration
of the gpplicable Acceptance Review Period, the County shal not have the right to withhold any
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payment that, under this Agreement or a Work Requedt, is conditioned on Acceptance or
Conditiona Acceptance, as a result of a cdam by the County that the component or ddliverable
does not conform with the Acceptance Criteria therefor.

9.10.3.  Find Acceptance
9.10.3.1. Scopeand Intent

Upon completion of (i) al of the Services to be provided
under a Work Request, (i) al components or deliverables that are identified in a Work Request, or
(iii) al Services that are performed by Contractor and are subject to Conditiona Acceptance, the
County shal begin reviewing same, usng the review procedures and standards set forth in the
goplicable Work Request (if any) or such other standards as the CIO and the Contractor’s
Contract Manager mutudly agree upon in writing (the “Final Acceptance Review Procedures’).
County’s review is intended to determine whether such service, component, deliverable, or system,
as gpplicable, performs as an integrated whole and mests, in al materid respects, the specifications
or Acceptance Criteria set forth in such applicable Work Request or other standards developed by
the Parties and mutualy agreed upon in writing by the CIO and Contract Manager (the “Find
Acceptance Criteria”).

9.10.3.2.  Acceptance Notification

After the County has completed such review or upon
expiration of the review period specified in the gpplicable Work Request or such other review
period as the CIO and Contract Manager mutualy agree in writing (the “Fina Acceptance Review
Period”), the County shdl notify Contractor in writing that: (1) the system, and al components and
deliverables that are a part thereof, meet the Final Acceptance Criteria and that final acceptance of
the systlem and such components and deliverables has occurred (“Finad Acceptance”’); or (2) that
the Find Acceptance Criteria have not been met. If the County determines that the Find
Acceptance Criteria have not been so met, the process described in Section9.10.2 shdl be
initiated, with dl references to “Acceptance Criterid’ being references to “Fina Acceptance
Criteria)” dl references to “component or ddiverable’ being references to the “system,” dl
references to “ Acceptance Review Procedures’ being references to “Find Acceptance Review
Procedures,” and al references to the “ Acceptance Review Period” being references to the “Find
Acceptance Review Period.” Neither Conditional Acceptance, Acceptance, nor Find Acceptance
by the County shal condtitute a waiver by the County of any right to assart clams based upon
defects not discernable through conduct of the applicable review procedures and subsequently
discovered in a component or deliverable or the systlem within one (1) year of the County’s Find
Acceptance thereof.

9.10.3.3.  No Specified Acceptance Criteria

Upon completion of dl of the Services to be provided
under aWork Request, to the extent that the Services provided do not result in the development of
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a system subject to review as stated above, the Find Acceptance Review Procedures shal consst
of the County’s verification thet dl of the Services to be provided by Contractor under such Work
Request have been provided in al materid respects in accordance with the Work Request or such
other Acceptance Criteria thereafter developed by the Parties and mutually agreed upon in writing
by the CIO and the Contract Manager. Contractor shal notify the County when Contractor
believes it has so completed the Services under a Work Request. After the County has completed
its review of such Services or upon expiraion of the agreed-upon review period specified in the
gpplicable Work Request or such other period as the CIO and Contract Manager mutualy agree in
writing, the County shdl advise Contractor whether or not the County believes Contractor has so
completed such Services. If the County determines that the Services have not been so completed,
the County shal promptly deliver to Contractor a written statement describing the reasons therefor.
Contractor shdl correct such deficienciesin dl materid respects within thirty (30) days after receipt
of such gatement or, if the deficiencies are not correctable within such thirty (30) day period,
Contractor shdl present the County with a mutudly agreegble plan to fix such defects within a
reasonable amount of time. Upon Contractor’s notification © the County that Contractor has so
corrected such deficiencies, the County shal once again determine whether the Services have been
0 completed within an additiond period as agreed in writing by the CIO and the Contract
Manager, a the end of which the process described in the second and first preceding sentences
shall be repeated.

10. RELATIONSHIP MANAGEMENT
10.1. Personnel
10.1.1.  Contractor Key Personnd and Key Positions

Each of the Contractor Key Personnel shdl have the functions assgned
to him or her as set forth in Schedule 10.1.1, as such Schedule may be modified from timeto timein
accordance with this Agreement. The County shdl have the right to interview, as the County deems
necessary, and participate in the selection of, the Contractor Key Personnel and Contract Manager,
and Contractor shdl not (i) designate any Contractor Key Personnel or its Contract Manager or
(if) change any Key Positions without the County’ s prior written consent. The Parties acknowledge
that certain Trangtioned Employees will be designated as Contractor Key Personnd by mutud
agreement of the Parties before or concurrently with the gpplicable Cutover Date. Contractor shall
obtain the County’s prior written consent at least thirty (30) days in advance of any assgnment
given to any Contractor Key Personnel resulting in the ateration or reduction of time expended by
such Contractor Key Personnel in performance of Contractor’s duties under this Agreement. If any
one of the Contractor Key Personnel is reassigned, becomes incapacitated, or ceases to be
employed by Contractor and therefore becomes unable to perform the functions or responsibilities
assigned to him or her, Contractor shdl, within five (5) business days, replace such person with
another person gpproved by the County and that is a leest as well qudified as the person who
initidly performed that person’s functions. For purposes of this Section 10.1.1, the movement of
Contractor Key Personnd from the employ of Contractor to an Affiliate of Contractor shdl be
consdered a reassgnment requiring the County’ s consent and not a cessation of employment.
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Upon receipt of a reasonable request from the County, Contractor shall
promptly provide resumes to the County for any Contractor Key Personnd or Key Pogtion
performing Services under the Agreement. In addition, upon receipt of a reasonable request from
the County, Contractor shal provide the County with resumes for any Contractor personnd
providing subject matter expertise in connection with the performance of “complex projects’ for the
County, which “complex projects’ shdl be defined as. (i) projects that are estimated to require
more than two thousand hours of effort; (i) projects that introduce new technologies to the County,
or (iii) projectsthat require a high degree of additiond integration.

10.1.2.  Contract Manager

Contractor represents and warrants that its Contract Manager is an
experienced manager who is knowledgeable as to the County’s activities and the Services.
Notwithstanding anything else herein to the contrary, Contractor shall not replace its Contract
Manager during the Term without the County’s prior written consent. The Contract Manager shdl
act as the primary liaison between Contractor and the CIO, shdl have overal responsbility for
directing dl of Contractor's activities hereunder, and shdl be vested by Contractor with dl

necessary authority to fulfill that respongibility.
10.1.3. CIO

The CIO shdl act as the primary liaison between the County and the
Contractor's Contract Manager and shal have overal responshility for day-to-day oversght of
Contractor's performance under this Agreement and coordination of the County’s retained
authorities. Notwithstanding the foregoing, the CIO may, in his or her sole discretion, delegate in
writing any right or authority hereunder to other employees of the County or, with respect to the
Services provided to the Superior Court of California, County of San Diego, any employees of the
Superior Court of Cdifornia, County of San Diego.

10.1.4. Additiond Personnd Requirements

In addition to the Contractor Key Personnel, Contractor shal make
available such additiona personnd in sufficient numbers and types to properly peform al of
Contractor’ s obligations under this Agreement.

10.1.5.  Minimum Profidency Levels

Contractor's Key Personnd, and al other personnd assigned by
Contractor or its Subcontractors to perform Contractor’s obligations under this Agreement, shal
have experience, training, and expertise a the highes commercid standards gpplicable to such
personnd for their responghilities in the business of providing IT and telecommunications services.
Such personnd shdl dso have sufficient knowledge of the relevant aspects of the Services and of
the County’s practices and areas of expertise to enable them to properly perform the duties and
respongibilities assgned to them in connection with this Agreement. In addition, the Services shdll
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conform to the highex commercid sandards agpplicable to such Services in the IT and
telecommuni cations services marketplace.

10.1.6.  Specidized Personne

Contractor agrees that as part of its provison of Services, it shdl ensure
that al Contractor personnel (and the personnd of any Subcontractors) are trained, qudified, and
available to perform al Services required in work areas requiring specific health, security, or safety
precautions.

10.1.7.  Traning

Contractor shdl provide, and cause its Subcontractors to provide, dl
such training to the employees of Contractor and its Subcontractors (including the Transitioned
Employees) as may be necessary for them to perform, on behdf of Contractor, the Contractor’s
duties under this Agreement to which they are assgned, and, in any event, levels of training equd to
or gregter than the average levels of traning given to al Contractor employees holding

corresponding positions.
10.2. Replacement of Personnel

Notwithstanding Section10.1.1, if the County believes that the performance or
conduct of any Person employed or retained by Contractor to perform Contractor’s obligations
under this Agreement is unsatisfactory for any reason or is not in compliance with the provisions of
this Agreement, the County shal communicate its concerns to Contractor and Contractor shall
promptly address the performance or conduct of such person, and, after such efforts have failed, at
the County’ s request, immediaely replace (consgstent with applicable law) such Person with another
Person acceptable to the County and with sufficient knowledge and expertise to perform the
Services in accordance with this Agreement.

10.3. Parties Reationship

From time to time during the Term, a the County’s request, Contractor shdl
discuss with the County (and provide reports on) its current operationd plans related to this
Agreement, and Contractor shall make available its senior management personnd to answer
questions from the County’ s senior management personnd regarding such plans.

10.4. Extraordinary Eventsor Circumstances

The County may, a any time, in awriting signed by the Contracting Officer or his
designee, and as a result of an extraordinary event or circumstance, including a Force Maeure
Event: (i) direct Contractor, in accordance with Section 11, to perform Services in an extraordinary
manner (eg., perform services at service levels above or below the MASLs for a limited duration);
or (i) direct Contractor to temporarily cease the performance of certain Services, or (iii) obtain a
third party to perform certain Services for the duration of the extraordinary event or circumstance.
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If any such County request causes an increase or decrease in Contractor's cost or expense of
performance of the affected Services, the County shall pay Contractor an amount equal to any such
increase or Contractor shall credit to the County the amount of any such decrease. Any request by
Contractor for such an adjustment must be asserted in writing to the County’s Contracting Officer
within thirty (30) days after the date of receipt by Contractor of the County’ s writing with respect to
the extraordinary circumstance or event, or within such additiond period of time as the County’s
Contracting Officer may agree in writing, and shdl indlude factud information and support for al
purported increases and decreases in cost or expense. Pending the determination of any such
adjustment, Contractor will diligently proceed with the requested Services. The County may require
the submisson of supporting cost and expense documentation and ingpection of Contractor’s
pertinent books and records for the purpose of verifying Contractor’s request and determining the
bass for the adjustment.

10.5. Executive Meetings; Status Meetings

Contractor’s President of the respongble Business Unit shal meet from timeto time
upon the County’s written request, with the County’s Chief Adminigrative Officer to review
Contractor’s performance of the Services and to discuss the status of the relationship between the
Paties. During the Term, representatives of the Parties shal meet periodicdly pursuant to a
mutually agreed upon schedule and as otherwise requested by the County to discuss metters arising
under this Agreement. Each Party shdl bear its own costs in connection with the attendance and
participation of such Party’s representatives in such meetings. The place and time, and whether to
meet via teleconference or in person, shall be as determined by the County (or as otherwise
mutualy agreed upon by the Parties).

10.6. Limitation of Future Contracts

The Parties acknowledge and agree that Contractor will be redtricted in its future
contracting with the County as described in this Section; except as specificaly provided herein,
Contractor shdl be free to compete for future business with the County on an equa basis with other
Persons. If Contractor, under the terms of this Agreement, or through the performance of tasks
pursuant hereto, develops specifications or statements of work, and such specifications or
gatements of work are to be incorporated into a solicitation, Contractor shdl be indigible to
perform the work described within that solicitation as a prime contractor or subcontractor under a
future County contract.

10.7. Notice of Adverse I mpact

Contractor shall promptly inform the County in writing of any failures by Contractor
to comply with its obligations under this Agreement, or any other Stuation, that Contractor is avare
of that have resulted, or could reasonably result, in a materid adverse impact on the (i) Services or
the County’ s operations or the operations of any agency, department or subdivision of the County,
(i) integrity of the County’s financia and other internd controls, or (iii) qudity, accuracy, integrity,
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security or confidentidity of County Data. The County may assume that no such circumstances
exig unless Contractor so notifies the County.

11. WORK REQUEST PROCEDURES; CHANGE M ANAGEMENT PROCEDURE

The County shdl ddiver to the Contract Manager a Work Request, in the form, and
pursuant to and in accordance with the procedures, set forth in the Standards and Procedures
Manual; provided that any such procedures contained in the Standards and Procedures Manua
ghdl be condgent with the terms of this Agreement. The Parties understand and agree that dl
services requested in such Work Requests shal be presumed to be within the scope of the Services
and within the Services (and therefore subject to the Maximum Annud Fee). All Work Requests
shdl be governed by the terms and conditions of this Agreement. A Work Request may dter a
MASL if and to the extent Contractor’s ability to perform a such MASL is materidly affected by
the Work Request, and the County’ s Contracting Officer has expresdy agreed to such dteration in
writing. Work Requests must be requested by an authorized representative of the County to be
vadid. The Paties shdl dso mantain amutudly agreed-upon change management procedure, which
ghal beincluded in the Standards and Procedures Manud.

12. SECURITY AND PROTECTION OF NFORMATION
12.1. Security
12.1.1.  Security and Policies

At al times during the Term, Contractor shdl provide al Services, and
use al resources related thereto, in a secure manner and in accordance with the County’s security
requirements, including the prevention and detection of fraud, abuse, or other inappropriate use or
access of systems and networks by dl appropriate means, including network management and
mai ntenance applications and tools, and the use of appropriate encryption technologies. 1n addition,
al Contractor personnd (including personnd of any Subcontractors) shall be subject to and shal at
al times conform to the County’s laws, rules, and requirements for the protection of premises,
materids, equipment, and personnd, as they have been previoudy disclosed to Contractor in
writing, including those set forth on Schedule 12.1.1. Any violations or disregard of these rules shdll
be cause for denia of access by such personnel to the County’s property. Contractor shall exercise
due care and diligence to prevent any injury to person or damage to property while on the County’s
premises. The operation of Contractor vehicles or private vehicles of Contractor personnel on the
County’s property shdl conform to posted and other regulations and safe driving practices.
Vehicular accidents on the County’s property and involving Contractor personnel shal be reported
promptly to the agppropriate County security personnd. In addition, the Federa Bureau of
Investigation Crimind Judice Information Services Security Addendum (“Security Addendum”),
referenced in 28 CFR 20.33 (8)(7), is hereby incorporated by this reference into this Agreement.
Contractor acknowledges and agrees that it is bound by al applicable provisons of the Security
Addendum. Contractor and the County further agree that, in accordance with Section 5.05 of the
Security Addendum, the County does not anticipate and will not authorize any requests to
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Contractor for the crimina history record information covered by the Security Addendum, because
Contractor is performing an I T support function.

The following Cdifornia Law Enforcement Teecommunications System
(“CLETS") documents are hereby incorporated by reference into this Agreement.

(0] Cdifornia Lawv Enforcement Telecommunications Systems
(CLETS) Policies Practices, Procedures and Statutes, Rev11/99, and further revisons as

necessary.

(D) CLETS Computer Inteface Rules and Requirements,
Rev 09/95, and further revisons as necessary.

Contractor will dso comply with the gpplicable provisions of the CLETS
documents and the FBI Crimina Justice Information Services Security Addendum included in
Exhibit 12.1.1-1, CLETS System Security Requirements.

Contractor shdl ensure that dl persons having access to the CLETS
system as defined by the CLETS documents shdl have first obtained the required background
investigation and clearance, as conducted and approved by the Sheriff. Contractor acknowledges
and agrees that the operation, policy, planning, and training for the CLETS system shdl be subject
to the oversght and authority of the Sheriff. In cases of dleged violation of CLETS policy and
procedures, appropriate corrective actions, if any, will be coordinated with the Sheriff and the
County Technology Office to ensure appropriate disciplinary action is taken, as mutually agreed.

Any amendments to the terms and conditions of the Agreement relating
to the CLETS system shdl be coordinated with the Sheriff and the County Technology Office, and
shdl not be effective without the gpprova and signature of the Sheriff.

12.1.2. Information Access

Prior to performing any Services, Contractor personnel who will access
County computer data and software, including the County Data, shall execute the Parties
agreements and forms concerning access protection and data/software security consistent with the
terms and conditions of this Agreement. Contractor promises that a al times during the Term, it,
and its employees, agents, and Subcontractors, shdl comply with al County policies and
procedures regarding data access and security, including those prohibiting or redtricting remote
access to County systems and data.  The County shdl authorize and Contractor shal issue any
necessary information-access mechanisms, including access IDs and passwords, and Contractor
promises that the same shdl be used only by the personnd to whom they are issued. Contractor
ghdl provide to such personnd only such level of access as is required to perform the tasks and
functions for which such personnd are responshble.  Contractor shdl from time to time, upon
request from the County but at least quarterly, provide the County a no additiona charge with an
updated list of those Contractor and Subcontractor personnel having access to the County’s
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systems, software, and data. Computer data and software, including the County Data, provided by
the County or accessed by Contractor or Subcontractor personnel, shall be used by Contractor or
Subcontractor personng only in connection with Contractor’s obligations hereunder, and shall not
be commercidly exploited by Contractor or any Subcontractor in any manner whatsoever. In
addition, failure of Contractor or any Subcontractor to comply with the provisons of this Section 12
may result in the County restricting offending personnd from access to County computer systems or
County Data, or immediate termination of this Agreement pursuant to Section 17.3. Contractor and
each Subcontractor shdl at dl times maintain and ensure the confidentiality and security of the
County Data.

12.1.3.  Background Checks

If Contractor assgns Persons (whether employees, independent
contractors, or agents) to perform Services at any Location, Contractor shall conduct a background
check, as permitted by law, on dl such Persons before the County will grant access to such
Location or such Person will be escorted by Contractor personnd who have passed the
background check conducted by the Contractor. Such background check shal be in the form
generdly used by Contractor in its initid hiring of employees or contracting for independent
contractors, as gpplicable, during the employment-screening process but must, & a minimum, have
been performed within the preceding twelve (12) month period and detail the individua’s arrest
record and employment history. Contractor shdl obtain dl releases, waivers, or permissons
required for the rdease of such information to the County. On an annua basis, Contractor’s human
resources manager for this Agreement shdl certify that the background check required by this
Section 12.1.3 has been conducted in respect of all Persons assigned by Contractor to perform
work at any Location. Notwithstanding the above, Contractor shdl not alow any person to have
accessto CLETS without having a background check conducted and approved by the Sheriff.

12.1.4.  Other Policies

Contractor shdl, and shall cause its Subcontractors and employees to,
abide by dl County policies that may be established by the County from time to time, and which are
either provided to Contractor in writing or made available to the Contractor via the County’s
webste. The County shdl have ro obligation to notify the Contractor of changes and updates to
County policies and Contractor shdl be responshble to review the County’s webste for such
updates or changes posted by the County from time to time.

12.1.5. Minimum Security Standards and Audit

In no event shal Contractor’s actions or inaction result in any Situation
that is less secure than ether: (i) the security the County and the Legacy Provider provided with
respect to the applicable Service Framework as of the Cutover Date for such Service Framework;
or (i) the security Contractor then provides for its own systems and data. At any time and from
time to time, upon reasonable notice, the County may engage any organizaion as it may deem
suitable to conduct an audit of the IT and telecommunications environment used to provide the
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Services, including security, policies, and operationa matters. Any such audit shdl be scheduled so
as to minimize the disruption to Contractor’ s business operation.

12.2. Protection of Confidential Information
12.2.1. Nondisclosure; Contractor Policies and Procedures

(0] All County Confidentid Information shdl be deemed the sole
property of the County furnishing the same, shdl be deemed confidentid and proprietary to the
County, shdl be used solely by Contractor or any of its Subcontractors for the purpose of
performing its obligations under this Agreement, and shal not be published, transmitted, released, or
disclosed by Contractor or its Subcontractors to any other Person without the prior written consent
of the County, which consent the County may withhold in its sole discretion.

(D) Contractor shdl implement and maintain gppropriate policies and
procedures to safeguard the confidentidity of the County Confidentid Information in accordance
with subsection (i) above, including the policies and procedures described in Sections 12.1.1 and
12.1.2 hereof. Further, Contractor shal comply, and require its employees to comply, with the
provisons of Section 10850 of the Cdifornia Wefare and Indtitutions Code. Contractor shdll
require as a condition of any subcontract that the Subcontractor expresdy acknowledges and
agrees to be bound by the same confidentidity requirements (including any applicable laws
pertaining to confidentidity) by which Contractor is bound under this Agreemen.

12.2.2. Disclosure Requests

Any and al requests, from whatever source, for copies of or access to,
or other disclosure of, any County Confidentid Information shal be promptly submitted to the
County for digpogtion.

12.2.3. Permitted Disclosure

Notwithstanding the above provisons of this Section12.2, Contractor
may disclose County Confidentid Information to its employees, agents, and Subcontractors who
have (i) a need to know such County Confidentia Information in order to perform their duties
under this Agreement, as determined by an gppropriate County officid; and (ii) a legd duty to
protect the County Confidentia Information. Contractor shdl be fully lidble for the acts or
omissons of its Subcontractors and employees with respect to such County Confidentid
Information.

12.2.4.  Publicity

Contractor shdl not release any information concerning this Agreement,
the Services or any part thereof to any member of the public or the press or any representative of
any business entity or officid body, unless prior written consent is obtained from the County.
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12.3. Protection of Public Record Data
12.3.1.  No Ownership by Contractor

Neither Contractor, nor its Subcontractors, employees, or agents, shall
have any ownership rights or interest in any Public Record Data that they possess, modify, or create
pursuant to this Agreement, or any modifications thereto or derivatives thereof, dl of which shdll, at
al times and for al purposes, remain the property of the County.

12.3.2.  No Impairment by Contractor

Neither Contractor, nor its Subcontractors, employees, or agents, shal
impair the integrity of any Public Record Data that they possess or creste.

12.3.3. Cdifornia Public Records Act

Any Public Record Data that is provided to Contractor, or its
Subcontractors, employees, or agents, shal remain a public record for purposes of the Cdifornia
Public Records Act (Governmental Code 86250, €. seg.) (the “Cdifornia Public Records Act”).
Contractor shdl, and shdl require its Subcontractors, employees, and agents, to, comply with the
obligations of the County under the California Public Records Act as amended, with regard to the
Public Record Data and the management, handling, retention, destruction, transfer, and disposa
thereof. The determination of whether or not to disclose any such data shall be made solely by the
County.

12.3.4. Limitationson Disclosure

Neither Contractor nor its Subcontractors, employees, or agents, shal
disclose to the public any Public Record Data that they possess, modify, or create pursuant to this
Agreement and which the County: (i) is prohibited in al cases from disclosing pursuant to federd,
State, or County law or regulation; (i) may disclose pursuant to federal, State, or County law or
regulation only to certain Persons or under certain conditions; or (iii) may withhold from disclosure
pursuant to federal, State, or County law or regulation. No provisons of this subsection shdl be
congtrued to prohibit Contractor from disclosing such Public Record Data to any Subcontractor if
necessary to carry out the purposes of this Agreement. In no event shal Contractor, or its
Subcontractors, employees, or agents, sdll, market, or otherwise profit in any manner from the
disclosure or use of any Public Record Data.

12.35. Natification

If Contractor learns of any violaions of this Section12.3, it shdl
promptly (and in no event later than seven (7) days after learning of such violation) natify the C1O of
such violaion.

COUNTY OF SAN DIEGO IT AND TELECOMMUNICATIONS SERVICE AGREEMENT
PAGE 41



12.4. Legally Required Disclosure

Either Party may disclose Confidentia Information of the other Party to the extent
disclosure is based on the good faith written opinion of such Party’s legal counsel that disclosure is
required by law or by order of a court or governmenta agency; provided, however, that such Party
shdl give prompt notice of such requirement and use its best efforts to assst the owner of such
Confidential Information if the owner wishes to obtain a protective order or otherwise protect the
confidentidity of such Confidentid Information. The owner of such Confidentid Information
reserves the right to obtain a protective order or otherwise protect the confidentidity of such
Confidential Information. For purposes of this Section 12.4, the County’s Office of the County
Counsd shdl act asthe County’slega counsd.

12.5. Notification

In the event of any disclosure, loss, or destruction of Confidentid Information, the
recelving Party shdl immediately notify the disclosing Party.

12.6. Injunctive Relief

If ether Party publishes, transmits releases, or discloses any Confidentid
Information in violation of this Section 12, or if the either Party anticipates that the other Party shdll
violate or continue to violate any restriction set forth in this Section 12, then that Party shdl have the
right to seek injunctive rdief or otherwise to have the provisons of this Section 12 specificaly
enforced by any court having equity jurisdiction, without being required b post bond or other
security and without having to prove the inadequacy of avalable remedies a law, it being
acknowledged and agreed that any such violation shall cause irreparable injury to the owning and
disclosing Party and that monetary damages shall not provide an adequate remedy to it. In addition,
the ether Party and any individuds that were the subject of such Party’s Confidentid Information
may take al such other actions and shal have such other remedies available to it or them at law or in
equity and shdl be entitled to such damages as it or they can show have been sustained by reason of
such violaion.

12.7. Return of County Confidential Information

Promptly upon the expiration or termination of the Term, and a any other time upon
written request by the County to Contractor, Contractor shal promptly return to the sole custody of
the County, dl County Confidentia Information then in its possession or control, in whatever form,
or, in the case of written request by the County, such County Confidentid Information specified in
such request as then in its passession or control, in whatever form. In addition, unless the County
otherwise consents in writing, the Contractor shal dso deliver to the County or, if requested by the
County, shdl ddete or dedtroy, any copies, duplicates, summaries, abgracts, or other
representations of any such County Confidentia Information or any part thereof, in whatever form,
then in the possession or control of the other Party. Contractor shall at al times comply in dl
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respects with the Cdifornia Public Records Act with regard to its return or destruction of any Public
Record Data.

12.8. Confidentiality Agreements

Contractor shal require each of its employees, agents, and Subcontractors
providing Services hereunder or otherwise having access, in whatever form or function, to the data
and information collected, received, stored, or transmitted pursuant to this Agreement, including the
County Data, to execute, prior to any activity or access, an agreement in form and substance
acceptable to the County under which such employees, agents, and Subcontractors agree to protect
dl County Confidentid Information.

12.9. Statutory Requirements Prevail

In the event of a conflict between the provisons of the Cdifornia Public Records
Act, or any other law, and this Agreement, the provisions of such law shdl prevail.

12.10. Contractor Confidential I nformation

The County shdl use the same care to prevent disclosure of the records, data, and
other information that is obtaned by the County in confidence from Contractor or its
Subcontractors in connection with its performance of this Agreement, whether ora, written,
recorded on dectronic media, or otherwise, and including al financid information, personnel
information, reports, documents, correspondence, plans, and specifications, and other records,
data, or information collected, received, stored, or transmitted in any manner, and that are exempt
from disclosure under the California Public Records Act (collectively, the “Contractor Confidentiad
Information”), as it uses to prevent disclosure of its own information of a Smilar nature, but in no
event less than a reasonable degree of care. Contractor Confidentid Information shall not include
information that the County can demondrate was. (i) at the time of disclosure to the County, in the
public domain; (i) after disclosure to the County, published or otherwise made a part of the public
domain through no fault of the County; (iii) in the possession of the County at the time of disclosure
to it, if the County was not then under an obligation of confidentidity with respect thereto;
(iv) received after disclosure by Contractor to the County from a third party who had a lawful right
to disclose such information to the County; or (v) independently developed by the County without
reference to Contractor Confidential Information. For purposes of this provision, informétion is in
the public domain if it is generdly known (through no fault of the County) to third parties who are
not subject to nondisclosure restrictions Smilar to those in this Agreement.

12.11. Obligations Pertaining to Protected Health I nformation

In addition to Contractor's obligations as otherwise set forth in this Section 12,
Contractor shall comply with the obligations of Schedule 12.11 asthey pertain to “Protected Health
Information’ (as defined in Schedule 12.11). In the event of any conflict between the provisonsin
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Schedule 12.11 and the provisons st forth in Article 12, the provision or provisons that are more
protective of Protected Hedlth Information shall control.

13.  RECORDKEEPING AND AUDIT RIGHTS
13.1. Recordkeeping

Contractor shal maintain complete and accurate records and books of account with
respect to this Agreement utilizing generdly accepted accounting principles (“*GAAP”), consgently
goplied and complying in dl respects with dl applicable County, State, or federal laws or
regulations. Such records and books, and the accounting controls related thereto shal be sufficient
to provide reasonable assurance that:

@ transactions are recorded so as to permit the preparation of Contractor’s
financid statements in accordance with GAAP and to maintain accountability for its assets; and

(b) the recorded accountability for assetsis compared with the existing assets at
reasonable intervals and gppropriate action is taken with respect to any differences.

Such records and books of account of Contractor’s business shall be maintained by
Contractor at its primary busness office with access to such records and books of account to be
provided from Contractor’s business office in San Diego, Cdifornia and the County may examine
and make extracts of information and copy any part thereof a any reasonable time during norma
business hours. Contractor shdl retain and maintain accurate records and documents relating to
performance of Services under this Agreement until the latest of: (i) Sx (6) years after the find
payment by the County to Contractor hereunder; (ii) one (1) year following thefina resolution of dl
audits or the concluson of any litigation with respect to this Agreement; or (iii) such longer time
period as may be required by applicable law or regulation.

13.2. Operational Audit Rights

The County, or its authorized representatives shal have the right, at any time and
with reasonable notice, to perform an operational or security audit with respect to Gontractor’s
performance hereunder. Contractor shal grant County, or its authorized representative the right to
conduct an audit of Contractor’s and its Subcontractors practices, the facilities used by Contractor
or its Subcontractors to provide the Services, and related operational matters (including audits of
Contractor’s legd compliance and Contractor’s security policies and practices with regard to IT
and data access and control) in order to verify compliance with the terms of this Agreement. Any
such audit shal be conducted in a reasonable manner and after reasonable advance notice (except
that no notice shal be required with respect to a security audit).

For purposes of such audit, Contractor shdl, and shdl cause its Subcontractors to
provide the County and its representatives such information and assistance as requested in order to
perform such audits, induding full and complete access to personnel, and to al books, records,
documents, data, or information as may be required in order for the County to ascertain any facts
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relevant to Contractor’s and its Subcontractor’s operationa and security obligations hereunder. If
any such audit reveals an inadequacy or deficiency in Contractor’s performance as set forth in this
Agreement, including performance in connection with any security obligations of Contractor as set
forth in this Agreement, Contractor shal promptly develop and provide to the County a reasonable
and detailed corrective action plan, for the County’s gpprova, and promptly thereafter implement
such plan in accordance with its terms.  In addition, the cost of such audit, should inadequacies or
deficiencies be reveded, shdl be borne by Contractor. In dl circumstances, the Contractor and its
Subcontractors shal be responsible for each of their costs and expenses incurred in connection with
any audit performed under this Agreement. At the County’s request, Contractor shdl provide the
County with copies of dl documents, data, or information in the possession or control of Contractor
that pertain to the Services. Contractor shal provide such documents, data, or information on such
media as the County might request, including hard copy, opticd or magnetic disk, or tape.
Contractor shall incorporate this paragraph verbatiim with appropriate language subgtitution to
reflect the correct identity of the parties into any Agreement into which it enters with any
Subcontractor providing Services under this Agreemen.

14.  USEOF AFFILIATESAND SUBCONTRACTORS
14.1. Approval; Key Subcontractors

Contractor shdl not perform the Services through its Affiliates or through the use of
Contractor-selected subcontractors, including providers of hardware and software, without the
advance written consent of the ClO as to the sdection of the subcontractor, which consent may be
withhed in the ClIO's sole discretion, and the execution by such subcontractor of a confidentiaity
agreement in accordance with Section12.8 hereof; provided, however, that Contractor may
subcontract, without the ClIO’s advance written consent, for goods and services that are incidental
to the performance of the Services and do not involve the anticipated expenditure under this
Agreement of more than five hundred thousand dallars ($500,000.00) within any ninety (90) day
period. The CIO hereby consents to the Subcontractors identified in Schedule 14.1; provided, that
each such Subcontractor shall execute a confidentidity agreement in accordance with Section 12.8
hereof. Additiondly, each Subcontractor shall be properly licensed in the State to perform the
Services for which such Subcontractor is respongble.  Contractor agrees that it shdl continue
throughout the Term to retain the Subcontractors identified as “Key Subcontractors’ in
Schedule 14.1, and that such Persons shdl continue to provide the Servicesinitidly provided, unless
Contractor has obtained the County’s prior written consent, which may be withheld in the County’s
sole discretion.  In the event that the Contractor desires to subcontract a particular Service in
accordance with this Section, the County may require that a such Service be provided by a certain
Subcontractor. 1n no event shal Contractor be entitled to perform the Services through the use of
any subcontractor who has been disbarred (or who employs a Persons or Persons that have been
disbarred) from performing services for the United States government.
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14.2. Subcontractor Agreements

Contractor will provide to the County copies of al agreements between Contractor
and its Subcontractors related to the performance of this Agreement that are in excess of five
hundred thousand dallars ($500,000.00) within tirty (30) days after such contracts are executed
by Contractor and its Subcontractors. Such subcontracts will contain materidly the same terms and
conditions as this Agreement. Contractor represents and warrants that the agreements provided to
the County will be true and complete copies thereof, excluding only relevant pricing information
between Contractor and its Subcontractors.

14.3. Liability, Performance of Particular Services, and Replacement

In no event shall Contractor be relieved of its obligations under this Agreement as a
result of its use of any Subcontractors. Contractor shall supervise the activities and performance of
each Subcontractor and shall be responsible for any performance or falure to perform by such
Subcontractor. The County may, in its sole discretion and upon reasonable advance notice (not to
exceed thirty (30) days), require either the Contractor itsdf or particular Subcontractor(s) to
perform paticular Services.  Without limiting the generdity of the foregoing, if the County
determines that the performance or conduct of any Subcontractor is unsatisfactory, the County may
notify Contractor of its determination in writing, indicating the reasons therefor, in which event
Contractor shal promptly take al necessary actions to remedy the performance or conduct of such
Subcontractor or to replace such Subcontractor by another third party or by Contractor personndl.

14.4. Joint Commitment to Resolution of Problems

Contractor’s Vice Presdent of the state and locd markets, dong with the Vice
Presidents in charge of the state and loca markets (or equivadent) from (i) EDS, (ii) Bearing Point,
and (iii)) SBC (such Subcontractors, the “Materia Subcontractors’) shdl participate in periodic
quarterly governance reviews with the County (at County’s offices, if requested by the County) to
discuss and resolve peformance issues pertaining to the Contractor or any such Materid
Subcontractor. To the extent that any issues discussed during these reviews cannot be resolved at
such review meeting, then the issue shdl be escalated to the next highest leve in accordance with the
dispute resolution procedure outlined in Section23.1 until the issue is resolved, provided that
appropriate representatives of the involved Materid Subcontractors dso paticipate (dong with
Contractor and the County) in the escaation procedure in Section 23.1. Contractor shdl include
gppropriate provisons in each subcontract with each Materid Subcontractor implementing the
obligations of this Section14.4. Notwithstanding the foregoing, either party shal be permitted to
indtitute legd action under this Agreement on account of any such dispute without resorting to any or
al of the dispute resolution procedure set forth herein.

14.5. Direct Agreements

Upon expiration or terminaion of the Term for any reason, or under any other
crcumgances in which the County may be contemplaing the direct engagement of any
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Subcontractor to perform any Services then being performed by Contractor, the County shdl have
the right to negotiate with, and enter into direct agreements with, any Subcontractors. Contractor
represents, warrants, and agrees that its arrangements with such Subcontractors will not prohibit or
restrict such Subcontractors from negatiating with the County or entering into direct agreements with
the County. The County hereby agrees that it will promptly notify Contractor in the event that it
exercises itsright under this Section 14.5 to negotiate with any of the Subcontractors.

15.  PROPRIETARY RIGHTS
15.1. County Works
15.1.1.  Ownership by the County

All County Works, incuding dl Intelectua Property Rights in or
pertaining to the same, sdl be owned soldy and exclusvdy by the County or its third party
licensors, as gpplicable. Nothing in this Agreement transfers any ownership or title in or to any
County Works to Contractor or any other Person.

15.1.2.  License Grant to Contractor

As of the Cutover Date for each Service Framework, the County hereby
grants to the Contractor a limited, non-exclusive, non-transferable, royalty-free right and license to
use soldy those County Works provided to Contractor pertaining to such applicable Service
Framework during the Term and any period of Disentanglement, to the extent necessary and
appropriate for the sole purpose of Contractor’s performing the Services, subject to, and as
provided for by, the terms and conditions of this Agreement. Contractor acknowmedges that the
County Works represent the valuable, intellectual property of the County (or its licensors). To the
extent necessary for Contractor to provide the Services, such license grant extends to
Subcontractors designated by Contractor that sign a written agreement to be bound by dl of the
terms contained herein applicable to the County Works. To the extent any County Works are
comprised of Third Party Works, such license grant shdl be subject to Contractor having obtained
any Required Consents.  Contractor and its Subcontractors shall not (i) use any of the County
Works for the benefit of any Person other than the County, or (ii) reverse assemble, reverse
enginer, trandate, disassemble, decompile any of the County Works without the prior written
goprova of the County, which may be withhed in the County’ s sole discretion.

15.2. Contractor Works
15.2.1.  Ownership by Contractor

All Contractor Works, including dl Intdlectua Property Rights in or
pertaning to the same, shal be owned soldy and exclusvely by Contractor. Nothing in this
Agreement transfers any ownership or title in or to any Contractor Works to County or any other
Person.
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15.2.2.  License Grant to the County

Contractor hereby grants to the County (and any third-party providers of
sarvices to the County) a perpetud, irrevocable, nonrexclusve, worldwide, fully pad,
non-transferable, royaty-free license to access, use, modify, copy, adapt, display, perform and
cregte derivative works of, the Contractor Works provided or made available to the County or
otherwise used by Contractor or its Subcontractors in connection with the Services (including, but
not limited to, dl updates, upgrades, enhancements and improvements thereto), as necessary and
gppropriate for the conduct of the County’s business, administration and operations or for the
County to receve the full benefit of the Services during the Term and any period of
Disentanglement, and thereafter solely for the conduct of the County’s business, adminigtration and
operations, and not for commercial exploitation or resde. Contractor’s obligations with respect to
the provison of updates, upgrades, enhancements and improvements upon and following
Disentanglement shdl be as st forth in Section6.3.5. The County agrees tha upon its permanent
retirement of a particular Contractor Software application from the County’s active Software
portfolio a any time following Disentanglement, the Contractor may request in writing tha the
County terminate its license to such Contractor Software. No termination of such alicense shal be
effective unless and until expresdy gpproved in writing by the CIO.

15.3. Work Product
15.3.1. County Sole Owner

All Work Product, including dl Intellectua Property Rights in or
pertaining to the same, shdl be owned soldy and exclusvely by the County. Nothing in this
Agreement transfers any ownership or title in or to any Work Product to Contractor or any other
Person. Ownership of Work Product shdl inure to the benefit of the County from the date of
conception, cregtion, or fixation in a tangible medium of expresson (whichever occurs first), of such
Work Product. Contractor (1) agreesthat al copyrightable aspects of such Work Product shal be
condgdered “work made for hire” within the meaning of the Copyright Act of 1976, as amended,
(2) hereby assignsto the County exclusively dl right, title, and interest in and to such Work Product,
and dl copies thereof, and the Intellectuad Property Rights therein, that it may have or obtan,
without further congderation, free from any clam, lien for balance due, or rights of retention thereto
on the part of Contractor or any other Person, and (3) acknowledges that the Parties do not intend
Contractor to be a joint author of such Work Product within the meaning of the Copyright Act of
1976, as amended, and that in no event shal Contractor be deemed a joint author of such Work
Product. Contractor shal obtain smilar written undertakings from al Subcontractors, employees
and consultants who will perform any Services, s0 as to ensure the County’s ownership of the
Work Product as provided herein, and shdl not commence the deployment of any such
Subcontractor, employee or consultant until Contractor has obtained such awritten undertaking.
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15.3.2. Embedded Contractor Works

To the extent that any Contractor Works are incorporated into,
embedded or used in or made part of the Work Product, notwithstanding Section 15.3.1 to the
contrary, Contractor hereby grants to the County (and any third-party providers of services to the
County) a perpetual, irrevocable, non-exclusve, worldwide, fully pad, roydty-free license to
access, use, modify, copy, adapt, display, perform and create derivative works of, such Contractor
Works al to the extent necessary to give the County unrestricted use and enjoyment of such Work
Product and dl Intellectud Property Rights therein.

15.3.3. License Grant to Contractor

The County hereby grants to Contractor a limited, non-exclusve,
non-transferable, royalty-free right and license to use the Work Product during the Term and any
period of Disentanglement, to the extent necessary and agppropriate for the sole purpose of
Contractor’s performing the Services, subject to, and as provided for by, the terms and conditions
of this Agreement. To the extent necessary for Contractor to provide the Services, such license
grant extends to Subcontractors designated by Contractor that Sign a written agreement to be
bound by dl of the terms contained herein applicable to the Work Product. Contractor and its
Subcontractors shal not (i) use any of the Work Product for the benefit of any Person other than
the County, or (ii) reverse assemble, reverse engineer, trandate, disassemble, decompile any of the
Work Product without the prior approva of the County, which may be withheld in the County’s
sole discretion.

15.3.4. Intelectua Property Protection

Contractor shdl promptly and fully disclose and ddiver dl Work
Product to the County, in writing and, with respect to computer programs, in both source code and
object code form, and with dl available user manuas and other documentation, as requested by the
County, and shal execute and deliver any and dl patent, copyright, or other applications,
assgnments, and other documents that the County requests for protecting the Work Product,
whether in the United States or any other country. The County shdl have the full and sole power to
prosecute such gpplications and to take dl other action concerning the Work Product, and
Contractor shal cooperate, as part of the Services, in the preparation and prosecution of dl such
gpplications and in any legd actions and proceedings concerning the Work Product. Contractor
shdl provide to the County, on a quarterly bads, and a no additiond charge, a written report
summarizing al of the Work Product developed by Contractor to date, with appropriate information
to enable the County to pursue dl intellectua property registrations or other protections for the
County’ s interests in the Work Product. The County shall have reasonable accessto al Contractor
materids, premises and computer files containing the Work Product.
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15.4. Third Party Works

Unless otherwise provided in this Agreement or expresdy and mutually agreed to by
the Parties in writing, Contractor shdl not implement or utilize any Third-Party Works in the
provison of any Services unless Contractor shall have secured for the County (and any third-party
providers of services to the County) a perpetud, irrevocable, non-exclusve, roydty-free, fully
paid-up, worldwide license to access, use, modify, copy, adapt, display, perform and creste
derivative works of, and otherwise receive the benefit of, such Third-Party Works as necessary and
gopropriate for the conduct of the County’s business, administration and operations or for the
County to receive the full benefit of the Services. The County acknowledges and agrees that Third
Party Software identified and agreed to by the partiesin writing from time to time and st forth in the
Standards and Procedures Manud as “COTS’ or as a Shared Resource may be subject to the
gtandard commercia terms for such Third Party Software. However, in dl cases, Contractor shdl
obtain al rights and licenses as may be necessary in order for the County, and its authorized
representatives, to use, or receive the benefit of the use by Contractor of, any Third Party Worksin
connection with the Services. Further, Contractor shal not embed any Third-Party Works in any
Work Product, or create a derivative work of any Third-Party Work as Work Product, without the
express, prior written consent of the County. Contractor’s obligations with respect to the provision
of updates, upgrades, enhancements and improvements upon Disentanglement shall be as set forth
in Section 6.3.5.

15.5. Residuals

Notwithstanding anything to the contrary provided in this Agreement, Contractor
shal not be precluded from using its Residuds, provided that Contractor’s right hereunder to use
any of its Resduds that are components of Work Product shdl not affect, dter, limit, or interfere
with any provisons of this Section 15 that provide for ownership of the Work Product itsdlf, or the
Intellectua Property Rightsin or pertaining thereto, by the County.

15.6. No Limitation of Governmental Rights

Certain federd or state agencies or other governmenta entities that provide fundsto
the County or in connection with the County’s activities and undertakings may have certain rightsin
the Work Product thet arise under federa or state law. Therefore, Contractor hereby grants each
such governmenta agency or entity such rights in and to the Work Product as such agency or entity
is entitled to by applicable law. To the extent the County is aware that such rights apply to Work
Product, the County shdl notify Contractor of the existence of such circumstances. Each Party
expressly acknowledges and agrees that dl rights granted, retained, or otherwise allocated pursuant
to this Section 15.6 are expresdy subject and subordinate to such rights as may be reserved or
granted to such federd or state agencies or other governmental entities by law and that nothing in
this Agreement shdl or shdl be condrued to in any way limit such governmentd rights, which rights
shdll take precedence over this Agreement in the event of any conflict.
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15.7. Rightsand Licenses

Contractor shal obtain from third parties al rights and licenses required to perform
the Services, and the terms and conditions of al such rights and licenses shal be subject to the
review and approva of the CIO prior to their implementation by Contractor. With respect to dl
technology used and to be used by Contractor to perform the Services hereunder, whether
proprietary to Contractor or to any other Person, Contractor hereby grants and agrees to grant to
the County, or shal cause to be granted by the licensor thereof, as the case may be, without
additiona charge, such licenses and sublicenses as may be necessary in order for the County, and
its authorized representatives (including third-party service providers), to use, or receive the benefit
of the use by Contractor of, such technology in connection with the Services.

15.8. County Data

The County shdl permit Contractor to have access to the County Data solely to the
extent Contractor requires such access to such data to provide the Services and maintain the
MASLs. Contractor may only access and process the County Data in connection herewith or as
directed by the County in writing and may not otherwise modify the County Data, merge it with
other data, commercidly explait it, or do any other thing that may in any manner adversdy affect the
integrity, security, or confidentiaity of such data, other than as specified herein or as directed by the
County in writing. Contractor understands and agrees that the County owns dl right, title, and
interest in the County Data, and aso owns al copyright, trademark, trade secrets, and other
proprietary rights in the County Data. Contractor agrees that al copyrightable aspects of such
County Data shal be consdered “work made for hire’” within the meaning of the Copyright Act of
1976, as amended. Contractor hereby assigns to the County exclusively al right, title, and interest
in and to the County Data and to al copyright or other proprietary rights therein that it may obtain,
without further consderation, free from any claim, lien for balance due, or rights of retention thereto
on the part of Contractor. Contractor also acknowledges that the Parties do not intend Contractor
to be a joint author of the County Data within the meaning of the Copyright Act of 1976, as
amended, and that in no event shal Contractor be deemed a joint author thereof. Furthermore,
Contractor and al Subcontractors will not publish or disclose in any manner privacy and security
safeguards related to any federal, State, or County data or any other data of which Contractor or
any Subcontractor has custody. In no event shal Contractor withhold County Data from, or deny
access thereto by, the County in connection with any dispute between the Parties.

15.9. Cooperation

If a any time either Party brings, or investigates the possibility of bringing, any dlam
agang any third party for infringement of any Intellectual Property Right of such Party, including
misappropriation of trade secrets and improper use or disclosure of Confidentia Information, then
the other Party, upon the request and at the expense of the requesting Party, shall cooperate with
and assist such requesting Party in the investigation or pursuit of such cdam and provide such
requesting Party with any information in its possession that may be of use to such requesting Party in
the invedtigation or pursuit of such dam. Notwithstanding the foregoing, if an Affiliate, dient,
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customer, or other business associate of a Party becomes the subject of such an investigation by the
requesting Party, such Party will provide reasonable cooperation to the requesting Party, to the
extent not incondstent with such Party’s legd and contractud obligations to such Affiliate, client,
customer, or business associate.

PART V —PRICING

16. FINANCIAL TERMS

As the sole and entire financia congderation for dl of the Services to be performed by
Contractor and for al of the other tasks, services, and obligations of Contractor under this
Agreement, the County shal pay to Contractor the amounts set forth in this Section 16. Except as
gpecificdly provided in Section16.1.3, below, a no time and under no circumstance shdl the
County pay Feesin any Contract Y ear that exceed, in the aggregate, the Maximum Annud Fee, as
determined in accordance with such Section, for such Contract Year. No work performed by
Contractor for the County between the Signing Date and the date on which Contractor formally
commences performance of Trangtion Services in order for Contractor to be prepared for a
smooth cutover of operationd responghility for the Services, including work in preparation for
accomplishment of the Trangtion, shdl obligate the County to make any payments to Contractor.

16.1. Fees
16.1.1.  Trangtion Milestone Payments

The County shdl pay the Fees associated with the Trandtion of a
particular Service Framework as set forth in Section 4 of Schedule 16.1.

16.1.2.  Monthly Services Charge

The County shdl pay the Monthly Services Charge in arears in
accordance with the terms and conditions of this Agreement and as et forth in Schedule 16.1.

16.1.3. Maximum Annud Fee

(0] Within thirty (30) days prior to the end of each Contract Y esr,
the County shdl determine, in its sole discretion, the Maximum Annud Fee for the forthcoming
Contract Year, and shal notify Contractor of such amount. Such amount shall be based, in part,
upon the County and Contractor’s projection of the County’s requirements for Services for such
Contract Year and shdl be subject to annua agppropriations by the County of sufficient funds. Each
Contract Year, the Maximum Annud Fee dhdl be memoridized in writing in a revissd
Exhibit 16.1-3 to Schedule 16.1.

@i On a monthly bass, Contractor shdl report to the County the
Fees incurred to-date during each Contract Y ear and the amount of Fees projected to be incurred
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in the remaining months of the Contract Year. If either Contractor or the County reasonably
determine, based upon such monthly report, that the Fees that would be payable are likely to
exceed the Maximum Annua Fee prior to the end of the relevant Contract Y ear, the Parties shall
cooperate to make adjustments to the Services, or to the County’s requirements in respect of the
Services, S0 that the Fees do not exceed the Maximum Annua Fee. Alternatively, the County may,
in its sole discretion, increase the Maximum Annua Fee s0 that the Maximum Annua Fee is not
exceeded; provided, however, that in no event shdl the Maximum Annual Fee be increased except
by the express written consent of the County’s Contracting Officer. The County shdl not be
obligated to pay Contractor feesin respect of Servicesin excess of the Maximum Annua Fee.

16.2. Invoices
16.2.1. Generd

Contractor shdl furnish the County Technology Office with the following
invoices.

() A dngle invoice for ninety percent (90%) of the Monthly
Sarvices Charge, cdculated in arrears, issued by the fifteenth (15th) day of each month, and
payable in accordance with the terms of Schedule 16.1. Invoicesfor any portion of the Six-Month
Milestone Fund shdl be issued in accordance with Schedule 16.8. Each such invoice shdl indude
an itemized accounting of Resource Unitsincurred during the immediatdy preceding month.

(i) Invoices shdl be accompanied by information and data that
support the invoiced Fees. Unless otherwise provided in Schedule 16.1, invoices are payable
within forty-five (45) days after receipt of invoice correct as to the form agreed by the Parties. The
County may dispute any invoice in accordance with the provisions of Section 16.11.

16.2.2. Reroactive Billing

Billing for any Services not reported by Contractor within three (3)
monthly reporting periods from the date such Service was required to be billed to the County will
not be hillable to the County except as otherwise agreed in writing by the County Contracting
Officer.

16.3. Pricing Audit

Contractor shdl, a the County’s request, dlow auditors designated by the County
that are subject to reasonable confidentidity requirements to fully audit Contractor’s books and
records to the extent necessary to verify any amounts paid or payable by the County hereunder.
Contractor shdl provide such auditors with full access to such informetion relaing to this Agreement
and Contractor’ s books and records as may be necessary to confirm the accuracy of Contractor’s
invoices, documents, and other information supporting such invoices, and any pricing adjustment
computations.  All such audits shal be conducted during business hours, with reasonable advance
notice, and shall include access to proprietary and confidentia information to the extent necessary to
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comply with the provisons of this Section16.3. If any such audit reveds that Contractor has
overcharged the County during the period to which the audit relates, then Contractor shall promptly
refund such overcharges to the County and the cost of such audit shdl be borne by Contractor.

16.4. Adjusgment of Payments

If the County terminates as to any of the Service Frameworks described in
Schedule 4.3 hereof or terminates any discrete components, ddiverables, features, functions,
capabilities, tasks, activities, or portions of the Services, pursuant to the terms of Section4.10 or
Section 17.2.1 hereof, then adjustments to the fees for such Services shdl go into effect upon the
Termination Date for such Terminated Services. No fees pertaining to Terminated Services
performed after the Termination Date shal be invoiced to or payable by the County.

16.5. Taxes

@ All fees payable by the County to Contractor hereunder shdl be inclusive of
al taxes imposed as of the Effective Date by any domestic or foreign taxing authority in respect of
the provison of the Services hereunder, including any sales, use, excise, vaue-added, services,
consumption, or other tax (collectively, “Sdes Tax(es)”); provided, however, that the County shdl
not ke responsible for, and such fees shdl not include, any persona property taxes on property
Contractor owns or leases, for franchise and privilege taxes on Contractor's business, gross
receipts taxes to which Contractor is subject, and for income taxes based on Contractor’s net
income. In the event that a Sales Tax becomes effective after the Effective Date and is assessed on
the provison of Services by Contractor that are within scope as of the Effective Date or on
Contractor’s charges to the County under this Agreement related thereto, however levied or
assessed, the County shall be responsible for and pay any such Sales Tax.

(b) The Parties agree to cooperate with each other to enable each to more
accuratdly determine its own tax ligbility and to minimize such ligbility to the extent legdly
permissible. Contractor’s invoices shdl separately state the amounts of any taxes Contractor is
properly collecting from the County pursuant to the terms hereof.

16.6. Creation of Possessory I nterest

Pursuant to the provisons of Revenue and Taxation Code Section107.6,
Contractor acknowledges that the terms of this Agreement may result in the creation of a
possessory interest. If such a possessory interest is vested in Contractor, Contractor may be
subjected to the payment of red property taxes levied on such interest. Contractor shdl be solely
responsible for the payment of any such rea property taxes. Contractor shdl pay al such taxes
when due, and shdl not dlow any such taxes, assessments, or fees to become a lien againg any
Location or any improvement thereon; provided, however, that nothing herein shall be deemed to
prevent or prohibit Contractor from contesting the vadidity of any such tax, assessment, or feein a
manner authorized by law.
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16.7. Benchmarking

With the County’s direction and cooperation, and as part of the Services,
Contractor, upon the County’s request, shdl conduct benchmarking that shall enable the County to
compare pricing and performance set forth in this Agreement with, and to ensure that said pricing
and performance are among, the industry’s best rates and practices. The County may request a
benchmarking for any component of the Services a any time during the Term, and may request a
benchmarking for dl Services, in the aggregate, not more than once during any period of
twelve (12) consecutive months during the Term.  Contractor shdl work with any benchmarking
firm tha the County sdects and shdl remburse the County for fifty percent (50%) of dl fees and
charges paid to such benchmarking frm. Each Party shal have the opportunity to advise the
benchmarking firm of any information or factors tha it deems relevant to the conduct of the
benchmarking, so long as such information is disclosed to the other Party. The benchmarking firm
shdl provide reports on the benchmarking to both the County and Contractor. |If, asaresult of any
such benchmarking, the benchmarking firm determines that the pricing or performance are not
consgent with the adjustment methodologies set forth in Schedule 16.7, then the Parties shdl
promptly make appropriate adjustments to the relevant prices or performance standards in
accordance with the methodology set forth in Schedule 16.7.

16.8. FeeReductions and Six-Month Milestone Fund

Schedule 16.8 specifies (i) certain “Fee Reductions’ that may be imposed in the
event of any Failure in respect of Contractor’s actua performance of Services as measured againgt
the MASLs, (ii) certain “Six-Month Milestone Fund” payments that may be earned by Contractor
in the event it successfully achieves Critical Milestones. The Parties acknowledge and agree that the
Fee Reductions and any falure to earn the Sx-Month Milestone Fund payments are intended to
reflect, to some extent, the diminished vaue of the Services as aresult of any such Failure; such Fee
Reductions and failure to earn the Sx-Month Milestone Fund payments are not intended to
compensate the County for any breach or Default by Contractor under this Agreement, nor to
condtitute penalties, damages, liquidated damages, or other compensation for any such breach or
Default. In no event shall Fee Reductions or failure to earn Sx-Month Milestone Fund payments be
the County’ s sole and exclusive remedy with respect to any Failure of Contractor. In the event the
County recovers damages from Contractor for any breach or Default with respect to any Failure,
such damages shdl be reduced to the extent of any Fee Reductions previoudy collected by the
County or Sx-Month Milestone Fund payments previoudy failed to be earned by Contractor (as
goplicable) in respect of such Failure.

16.9. Only Payments

The Fees st forth in this Section 16 are the only payments to be made by the
County to Contractor under this Agreement. The County shal not pay Contractor any additiona
fees, assessments, or reimbursements, and Contractor shall be soldly responsible for, and shdll
indemnify the County againgt, dl costs and expenses incurred by Contractor in meeting Contractor’s
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obligations under this Agreement, including labor expenses, hardware and software costs, and
generd business expenses (including travel, medls, and overhead expenses).

16.10. Set-Off

The County may set off agang any and dl amounts otherwise payable to
Contractor pursuant to any of the provisons of this Agreement: (i) any and dl amounts owed by
Contractor to the County under the provisions of Section 22; and (ii) other amounts clamed to be
owed to the County by Contractor in respect of this Agreement or any other agreement between
the Parties. Within twenty (20) days of any set-off by the County, the County shal provide to
Contractor awritten accounting of such set-off and awritten statement of the reasons therefor.

16.11. Disputed Amounts

Subject to and in accordance with the provisions of this Section 16.11, the County
may withhold payment of any Contractor invoice (or part thereof) that it in good faith disputes ae
due or owing. In such case, the County shdl, by the gpplicable due date, pay any amounts then due
that are not disputed and provide to Contractor a written explanation of the basis for the dispute as
to the disouted amounts. The failure of the County to pay a disputed invoice, or to pay the disputed
part of an invoice, shal not condtitute a breach or default by the County, so long as the County
complies with the provisons of this Section16.11. In any such event, the Parties shdl diligently
pursue an expedited resolution of the dispute,

16.12. M ost-Favored Customer

If Contractor provides to any new or existing customer any service Smilar to any of
the Services described in this Agreement under like circumstances induding volumes, terms and
conditions at a price lower or a discount greater than the price charged or the discounts offered to
the County hereunder, or provides additional or a more comprehensive service a the same or a
lower price (or greater discount) under like circumstances including volume, terms and conditions,
then, on a retroactive bass to the date such other sdes were made, Contractor shall grant such
lower price or grester discount to the County in lieu of the price therefor (or discount related
thereto) thet is reflected in the price set forth in this Agreement or shal ddiver to the County such
additiona or more comprehensive service a such same or lower price (or greater discount). If the
price has aready been paid to Contractor by the County, then Contractor shdl refund to the
County an amount equa to the difference between the price aready paid and the lower price, plus
interest a the rate of one percent (1%) per month from the date the overcharge was pad to
Contractor until the date the refund is made. The County may offset any such overcharged amount
againg any amounts due to be paid to Contractor under this Agreement or any other contract with
the County. Contractor shal notify the County of the occurrence of the lower price or grester
discount (or provison of additiond or more comprehensve service) as described in this
Section 16.12 upon discovery and in no event later than thirty (30) days after its implementation of
such lower price or greater discount (or provison of additiona or more comprehensive service).
As of each anniversary of the Cutover Date for the first Service Framework trandtioned to
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Contractor, the Chief Financid Officer of Contractor’s business unit performing the Services shdl
certify to the County in writing that Contractor isin compliance with this Section 16.12.

16.13. Capital Infuson and Depreciation

During each Contract Year, Contractor shal, at its cost and expense, acquire
equipment and other items (which include the Purchased Assets in Contract Year 1) for dedicated
use in providing the Services. Except for Shared Resources, dl such acquisitions shdl, for purposes
of the County’s rights upon Disentanglement pursuant to Section6.3.6 be capitalized, accounted
for, and depreciated by Contractor in accordance with the guiddines set forth in Schedule 16.1,
without regard to the actud method of acquigtion (i.e., whether by purchase, lease, or other method
of finandng).

PART VI-GENERAL

17. TERM
17.1. Initial Term; Renewals
17.1.1. Initid Term

The period during which Contractor shal be obligated to provide the
Services under this Agreement shal commence on the Effective Date (except as otherwise specified
herein) and shdl end on the seventh (7th) anniversary of the Effective Date (the “Initid Term’),
subject to appropriation by the County of funds for this Agreement for such period.

17.1.2.  Notification of Expiration

Contractor shdl notify the County of the expiration of the Initid Term,
and of any renewd thereof not later than sx (6) months before the date on which the Term would
expireif not renewed pursuant to Section 17.1.3 or extended pursuant to Section 17.1.4.

17.1.3. Renewd by County

The County may, in its sole discretion and subject to gppropriation by
the County of funds for this Agreement for such period, extend the Initid Term for one renewa
period of five (5) years (the “Renewd TernT’) at the renewd pricing for Resource Unit Charges set
forth in Appendix 16.1-5 to Schedule 16.1 (the “Renewd Fees’) providing written notice ddlivered
to Contractor at least four (4) months before the end of the Initid Term. Following such notice, in
the event the County reasonably believes that the Renewa Fees do not represent pricing that is
among the industry’ s best rates in light of thencurrent market conditions, the Parties shdl negotiate
in good faith new fees applicable to Services to be rendered during the Renewa Period and the
Renewd Fees st forth in Schedule 16.1 shdl not be effective. While such negotiations are pending,
the Contractor shall continue to provide the Services a which ever is less, the then-current
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Resource Unit Charges or the Renewal Fees Resource Unit Charges, until the Parties establish new
fees gpplicable to the Services.

17.1.4. Extensonsby County

Notwithstanding anything to the contrary st forth in Sections 17.2
through 17.5, the County may, at its sole option and discretion, upon at least one hundred twenty
(120) days notice to Contractor, extend the effective date of any expiration or termination of the
Term or any portion of the Services (e.g., a Service Framework, a category of Service or any
portion of such Services) for successive periods of not less than one hundred twenty (120) days
each, with such extension periods not to exceed six hundred (600) days in the aggregate for each
particular expiraion or termination. By way of example only, the County may extend the effective
date of any termination of a particular Service Framework for successive periods not to exceed Six
hundred (600) days in the aggregate and may aso extend the effective date of any termination of a
different Service Framework for successve periods not to exceed a separately measured Six
hundred (600) days in the aggregate. Each such extenson shdl be upon the same terms and
conditions in effect immediately prior to such extenson. Any adjusments to the Fees gpplicable to
any extenson period shdl be mutudly agreed by the Parties consstent with the pricing
methodology set forth in Schedule 16.1; in the event the Parties are unable to agree on such
applicable Fees the matter shal be treated as a Dispute and, until resolution of the Dispute, the Fees
ghall be the same Fees as were gpplicable in the immediately preceding Contract Y ear or extenson
period, as the case may be.

17.1.5. Appropriations

To the extent any necessary appropritions are not made in the
then-current fisca year, the County’s payment obligations for such fiscd year shdl be deemed
contingent liabilities only, subject to gppropriation in the following fiscd year. In the event that either
no funds or insufficient funds are gppropriated and budgeted in any fiscd year for payments to be
made under this Agreement, the County shal notify Contractor of such occurrence and the Term of
this Agreement shdl terminate on the earlier of the last day of the fiscd period for which sufficient
appropriation was made or whenever the funds appropriated for payment under this Agreement are
exhausted.

17.2. Early Termination
17.21.  For Convenience

The County, after consultation with the Sheriff on any matters related to
or afecting CLETS, shdl have the right to terminate (i) the Term of this Agreement with regard to
the Services, or (ii) any portion of the Services (e.g., a Service Framework, a category of Service
or any portion of such Services), for its convenience, by ddivering to Contractor a written notice of
termination (the “Termination Notice”) at least one hundred eighty (180) days before the date or
dates then-contemplated by the County in such notice for termination of such Services (“Provisond
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Termination Date(s)”). In the event the County elects to terminate any Service Framework or
category of Service or portion thereof (but not al Services in the aggregate) pursuant to the terms
hereof, Contractor shdl perform its Disentanglement obligations hereunder to the extent gpplicable
to such Terminated Services. For any termination under this Agreement, in the event the County
does not s&t firm and binding effective dete or dates for termination of the Terminated Services (the
“Termination Date(s)”) in the Termination Notice, the County shal set such Termination Date(s), via
a written notice to Contractor after consultation with the Contractor regarding Disentanglement
and/or development of the Disentanglement plan in accordance with Section6.3.1. The County
shdl sat such Termination Dates in its sole discretion; provided, however, such Termination Date(s)
shdl not be earlier than the Provisiond Termination Date(s) set forth in the Termination Notice, and
provided, further, that al Termination Dates shal reman subject to extenson pursuant to
Section17.1.4. Any such termination of Terminated Services under this Section shdl be effective
as of 11:59 pm on the Termination Date pertaining to such Terminated Services.

17.2.2.  Changein Control of Contractor

In the event of a Change in Control of Contractor resulting from asingle
transaction or series of related transactions, the County shal have the right to terminate the Term of
this Agreement with regard to the Services by sending a Termination Notice to Contractor at least
ninety (90) days prior to the Provisona Termination Date, provided that the County shdl have
delivered such notice to Contractor not later than ore hundred eighty (180) days following the
effective date of such Change in Control. Solely for purposes of this Section 17.2.2, “Control” shdl
mean, with respect to any Person, the legd, beneficia, or equitable ownership, direct or indirect, of
more than fifty percent (50%) of the aggregate of dl voting or equity interests in such Person;
“Change in Control” shdl mean any change in the legd, beneficid, or equitable ownership, direct or
indirect, such that Control of such Person is no longer with the same Person or Persons as on the
Effective Date. The foregoing notwithstanding, a Change in Control shal not be deemed to have
occurred if, as a result of internd corporate redignment, this Agreement is assgned from one
subsidiary to another subsidiary, dl within the structure of Contractor’s corporate parent. Any such
termination pursuant to this Section shdl be effective a 11:59 pm. on the Terminaion Date
pertaining to the Terminated Services.

17.3. Termination for Default

The County shdl have the right to terminate: (i) the Term of this Agreement with
regard to the Services, or (ii) any portion of the Services (e.g., a Service Framework, a category of
Service or any portion of such Services), by a Terminaion Notice delivered to Contractor if
Contractor commits a Default.  Termination shdl be effective a 11:59 p.m. on the Termination
Date(s) pertaining to such Terminated Services, provided, however, that Contractor shal continue
to perform its Disentanglement obligations hereunder until they are fulfilled. No termination pursuant
to this Section 17.3 shal be deemed a termination for convenience subject to Section17.2.1. Inthe
event the County eects to terminate any portion of the Services (e.g., a Service Framework, a
category of Service or any portion of such Services) but not dl Services in the aggregate, pursuant
to the terms hereof, Contractor shdl perform its Disentanglement obligations hereunder to the extent
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goplicable to such Terminated Services. Termination shdl not conditute the County’s exclusve
remedy for such Default, and the County shal not be deemed to have waived any of its rights
accruing hereunder prior to such Default.

17.4. Termination for Force Majeure Event

If a dday or interruption of performance by Contractor resulting from its
experiencing a Force Maeure Event exceeds ten (10) days, despite Contractor’s use of its best
efforts (which may or may not include the use of an dternate source to provide the Services and
which shdl not involve the payment of funds that would not be commercidly reasonable under the
circumstances), the County shdl have the right to terminate (i) the Term of this Agreement with
regard to the Services; or (ii) any portion of the Services (e.g., a Service Framework, a category of
Service or any portion of such Services), dl or any portion of the Services (eg., a Service
Framework, a category of Service or any portion of such Services), effective at 11:59 p.m. on the
Termination Dae(s) pertaning to such Terminated Services, by ddivering to Contractor a
Termination Notice; provided, however, that Contractor shdl continue to peform its
Disntanglement obligetions in respect of such Terminated Services until such obligations are
fulfilled.

17.5. Additional Termination Rights of the County

In the event Contractor, any of its Subcontractors, or any of each of ther
employees is or becomes debarred and declared indligible, or voluntarily excluded from covered
transactions with respect to dl business with the United States government, then the County shall
have the right, a its option, to terminate the Term of this Agreement with regard to the Services,
effective a 11:59 p.m. on the Termination Date pertaining to such Terminated Services, by
ddivering to Contractor a Termination Notice.

17.6. Effect of Ending of Term

Notwithstanding any provison of this Section 17 to the contrary, the expiration or
termination of the Term shdl not condtitute a termination of this Agreement or any provision hereof
that by its nature shal continue in force and effect, including Contractor’ s obligations with repect to
Disentanglement.

17.7. No Termination by Contractor

Contractor may not, for any reason whatsoever, terminate the Term prior to its
expiration, terminate this Agreement, or otherwise repudiate this Agreement or refuse to perform its
obligations hereunder.
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18. REMEDIES; LIMITATIONSOF LIABILITY
18.1. Remedies Cumulative

Except as otherwise expresdy limited in Section 18.2, below, or esewhere in this
Agreement, the remedies provided in this Section and elsewhere in this Agreement are neither
exclusve nor mutudly exdusive, and the Parties shdl be entitled to resort to any and al such
remedies, and any other remedy or remedies available at law or in equity, by statute or otherwise,
individudly or in any combination thereof. No delay in exercisng or falure to exercise any right or
remedy shall operate as awaiver thereof except where specificaly provided herein.

18.2. Limitation of Liability and Disclaimers

Subject to the express provisons and limitations of this Section 18.2, the Parties
intend that each Party shdl be liable to the other Party for dl damages incurred as a result of the
breaching Party’ s failure to perform its obligations.

€) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED BELOW, THE
AGGREGATE CUMULATIVE MONETARY LIABILITY OF THE COUNTY HEREUNDER
FOR ALL CLAIMS ARISING UNDER OR RELATING TO THIS AGREEMENT,
NOTWITHSTANDING THE FORM (e.g., CONTRACT, TORT, OR OTHERWISE) IN
WHICH ANY ACTION IS BROUGHT, SHALL BE LIMITED TO THE AMOUNT OF FEES
OWED AND UNPAID FOR SERVICES RENDERED. THE FOREGOING LIMITATIONS
UPON THE COUNTY’S LIABILITY SHALL NOT APPLY TO: (i) LOSSES ARISING
FROM THE COUNTY’S FAILURE TO COMPLY WITH SECTION 12.10; OR (ji) LOSSES
ARISING OUT OF THE WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF THE
COUNTY.

(b) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
SECTION 18.2, THE AGGREGATE CUMULATIVE MONETARY LIABILITY OF
CONTRACTOR HEREUNDER FOR ALL DAMAGES ARISING UNDER OR RELATING
TO THIS AGREEMENT, NOTWITHSTANDING THE FORM (eg., CONTRACT, TORT,
OR OTHERWISE) IN WHICH ANY ACTION IS BROUGHT, SHALL BE LIMITED TO
ONE HUNDRED MILLION DOLLARS ($100,000,000.00); PROVIDED, HOWEVER, THAT
TO THE EXTENT THE DAMAGES ARE DESCRIBED IN SECTION 18.2(c), IN LIEU OF
THE FOREGOING LIMITATION, THE AGGREGATE CUMULATIVE MONETARY
LIABILITY SHALL NOT EXCEED ONE HUNDRED THIRTY PERCENT (130%) OF THE
FOREGOING LIMITATION. THE FOREGOING LIMITATION UPON THE TYPES AND
AMOUNTS OF CONTRACTOR'S LIABILITY SHALL NOT APPLY TO: (A)LOSSES
ARISING FROM CONTRACTOR'S BREACHES OF ITS TRANSITION OBLIGATIONS
IN SECTIONS2 AND 3 (INCLUDING BREACHES OF THE TRANSITION PLAN);
(B) LOSSES SUBJECT TO INDEMNIFICATION BY CONTRACTOR; (C)LOSSES
ARISING FROM CONTRACTOR’'SFAILURE TO COMPLY WITH THE PROVISIONS OF
SECTION 12 OR 21.1.23; (D)LOSSES ARISING FROM CONTRACTOR'S
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REPUDIATION OF, OR UNEXCUSED REFUSAL TO PERFORM, THISAGREEMENT OR
ITS FAILURE OR REFUSAL TO CONTINUE SERVICES IN VIOLATION OF
SECTIONS17.7 OR 233; (E)LOSSES ARISING FROM CONTRACTOR'S
WITHHOLDING OF DATA IN VIOLATION OF SECTION 15.8; (F) LOSSES ARISING
OUT OF THE WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF CONTRACTOR,;
(G)LOSSES ARISING FROM CONTRACTOR'S FAILURE TO PERFORM
DISENTANGLEMENT IN ACCORDANCE WITH SECTION6 AND THE
DISENTANGLEMENT PLAN; AND (H) LOSSES ARISING FROM CONTRACTOR'S
BREACHES OF ITS OBLIGATIONS UNDER SECTION 7.8 (DISASTER RECOVERY
SERVICES) OF SCHEDULE 4.3.

(© CONTRACTOR ACKNOWLEDGES AND AGREES THAT THE
TYPES OF DAMAGES THAT THE COUNTY MAY RECOVER FROM CONTRACTOR
SHALL INCLUDE ALL ADDITIONAL COSTS AND EXPENSES PAID OR INCURRED
BY THE COUNTY AS A DIRECT RESULT OF ANY FAILURE BY CONTRACTOR TO
PERFORM ITS OBLIGATIONS HEREUNDER, INCLUDING ANY ADDITIONAL COSTS
INCURRED BY THE COUNTY TO OBTAIN REPLACEMENT SERVICES COMPLYING
WITH THE TERMS HEREOF, ASWELL AS THE COST AND EXPENSE OF RESTORING
ANY ALTERED, LOST OR STOLEN COUNTY DATA.

(d) EXCEPT TO THE EXTENT ANY OF THE LOSSES DESCRIBED IN
(1) CLAUSES (j) - (ii) OF SUBSECTION (@), (2) CLAUSES (A) — (H) OF SUBSECTION (D),
OR (3) SUBSECTION () MAY BE DEEMED TO BE SUCH DAMAGES, NEITHER PARTY
SHALL BE LIABLE FOR CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE,
INDIRECT, OR INCIDENTAL DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES AND REGARDLESS OF THE FORM IN WHICH ANY ACTION IS
BROUGHT.

18.3. Force Majeure Events

Except as expresdy provided in this Agreement, if a Force Mgeure Event is the
materid contributing cause of a Party’s fallure to perform any of its obligations hereunder, such
obligations, after natification by such Party to the other Party, shal be deemed suspended to the
extent such obligations are directly affected by such Force Mgeure Event, until the Force Mgeure
Event has ended and a reasonable period of time for overcoming the effects thereof has passed;
provided, however, that if a Force Mgeure Event results in Contractor being unable to perform
directly or through an dternate source during any period any or dl of the Services in accordance
with the terms hereof, the County shdl: (i) not be required to pay for any such Services that
Contractor is unable to perform; (ii) be entitled, without the payment of the fees described in
Section 17.2.1, to engage an dternate provider, on an interim basis, to perform the Services that
Contractor is unable to perform directly or through an adternate source as a result of such Force
Maeure Event; (iii) be entitled to a share of Contractor’s resources devoted to returning Contractor
to full performance of dl Services hereunder, tha is equd to or greater than the share of such
resources that Contractor allocates to other of its customers with whom it has agreements that are
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amilar to this Agreement; and (iv) have the right to terminate this Agreement in accordance with the
terms of Section 17.4 hereof. Both Parties shdl use their best efforts to minimize delays that occur
due to a Force Mgeure Event. Notwithstanding the above, Contractor shall in no event be excused
from those obligations not directly affected by a Force Mgeure Event , and if the Force Maeure
Event is caused by Contractor’s failure to comply with any of its obligations under this Agreement
or by Contractor’s negligence or omission, there shdl be no relief from any of its obligations under
this Agreement. In addition, notwithstanding any of the above, Contractor shal be obligated to
provide the disaster recovery services as st forth in Schedule 4.3 a dl times without regard to any
Force Mgeure Event.

19. | NSURANCE

Without limiting Contractor’s indemnification obligations to County, Contractor shall
provide & its sole expense and maintain for the duration of this Agreement, or as may be further
required herein, insurance againg clams for injuries to persons or damages to property which may
arise from or in connection with the performance of the Services hereunder and the results of the
Services by the Contractor, his agents, representatives, employees or Subcontractors.

19.1. Minimum Scope of I nsurance
Coverage shdll be at least as broad as.

@ Commercid Generd Liability, Occurrence form, Insurance Services Office
form CGOOOL.

(b) Automohile Liability covering dl owned, non-owned, hired auto Insurance
Services Office form CAQ0Q001.

(© Workers Compensation, as required by State of Cdiforniaand Employer’'s
Liability Insurance.

(d) Professond Errors and Omissons Liahility.

(e Fddity coverage providing Employee Dishonesty, Forgery or Alteration,
Theft, Disappearance, Destruction and Computer Fraud coverage covering al Contractor’'s
employess, officids and agents.

® Property Insurance.
19.2. Minimum Limitsof Insurance
Contractor shal maintain limits no less than:

@ Commercid Generd Liability including Premises, Operations, Products and
Completed Operations, Contractua Liability, and Independent Contractors Liability: $5,000,000
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per occurrence for bodily injury, persond injury and property damage. The Project Specific
Aggregate limit shal be $10,000,000.

(b) Automobile Liability:  $1,000,000 each accident for bodily injury and
property damage.

© Employer's Lidhility:  $1,000,000 each accident for bodily injury or
disease. Coverage shdl include a waiver of subrogation endorsement in favor of County of San
Diego.

(d) Professiond Errors and Omissions Liability: $10,000,000 per claim with an
aggregate limit of not less than $0,000,000. Any sdlf-retained limit shal not be greater than
$500,000 per occurrence/event without County’s Risk Manager’s approva. The coverage will not
contain specific, express exclusons for desgn errors, destruction of data or falure to designing an
adequate system arising out of Contractor’s wrongful acts in the rendering of, or falure to render,
professona services to the County. Coverage shal include vicarious interest endorsement to the
County. If the policy contains one @ more aggregate limits, a minimum of 50% of any such
aggregate limit mugt remain avalable a dl times; if over 50% of any such aggregate limit has been
paid or reserved, County will require additional coverage to be purchased by Contractor to restore
the required limits.  This coverage shdl be maintained for a minimum of three years following
termination or completion of Contractor’s Services pursuant to the Agreement.

(e Employee Dishonesty and Computer Fraud: $10,000,000 per occurrence.
Such insurance shdl cover dl of Contractor’'s employees. Coverage shdl include a loss payee
endorsement to the County. Any deductible or sdlf insured retention shal be the responsibility of
Contractor.

@ Property Insurance: Contractor shal provide insurance on al poperty
owned by Contractor and provided under this Agreement. Such policy shdl provide “dl risk”
perils, including flood, and shall be written on a basis of one hundred percent (100%) replacement
vaue of the property. Coverage shdl include business persona property, tenant improvements,
business interruption, property of others, in the care, custody, and control of the insured, and trangt.
Any deductible or sdlf-insured retention shal be the responsibility of Contractor.

19.3. Deductibles and Sdf-I nsured Retentions

Any deductible or sdlf-insured retention must be declared to and approved by the
County’s Risk Manager. At the option of the County, either: (i) theinsurer shdl reduce or diminate
such deductibles or sdlf-insured retentions as respects the County; or (i) the Contractor shdl
provide afinancid guarantee satisfactory to the County guaranteeing payment of losses and related
investigations, claim adminigration, and defense expenses.
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19.4. Other Insurance Provisons

19.4.1. Thegenerd lighility, automobile liability and professond liability policies
are to contain, or be endorsed to contain the following provisons:

19.4.1.1. Additional Insured Endorsement (Does not apply to
professional liability)

Any generd liability policy provided by Contractor shdl
contain an additiond insured endorsement gpplying coverage to the County of San Diego, the
members of the Board of Supervisors of the County and the officers, agents, employees and
volunteers of the County, individudly and collectively.

19.4.1.2.  Primary Insurance Endorsement

For any clams rdated to this Agreement, the Contractor’s
insurance coverage shall be primary insurance as respects the County, the members of the Board of
Supervisors of the County and the officers, agents, employees and volunteers of the County,
individualy and collectively. Any insurance or sef-insurance maintained by the County, its officers,
officids, employees, or volunteers shal be excess of the Contractor's insurance and shall not
contribute with it.

19.4.1.3. Notice of Cancellation

Each required insurance policy shdl date that coverage
shall not be canceled by either party, except after sixty (60) days prior written notice by mail has
been given to the County at the address shown in Section 24.6.

19.4.1.4. Severability of Interest Clause

Coverage applies separately to each insured, except with
respect to the limits of liability, and thet an act or omission by one of the named insureds shdl not
reduce or avoid coverage to the other named insureds.

19.5. General Insurance Provisions
195.1.  Qudifying Insurers

All required policies of insurance shdl be issued by companies which
have been approved to do business in the State of California by the State Department of Insurance,
and which hold a current policy holder’s dphabetic and financial Sze category rating of not lessthan
A-, VIl according to the current Best's Key Rating guide, or a company of equd financid stability
that is gpproved in writing by County’s Risk Manager. Such approva shdl not be unreasonably
withheld.
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19.5.2. Evidence of Insurance

Prior to commencement of this Agreement, but in no event later than the
Effective Date of the Agreement, Contractor shal furnish the County with certificates of insurance
and amendatory endorsements effecting coverage required by this clause. Contractor shdl furnish a
summary of the relevant terms, provisons, and conditions of the insurance policy to County.
Thereafter, copies of renewa cetificates and, if any of the terms, provisons or conditions as
summarized by the County are changed, revised summaries shdl be furnished to County within thirty
(30) days of the expiration of the term of any required policy. Contractor shal permit the County at
al reasonable times to ingpect and review any required policies of insurance.

19.5.3. Falureto Obtain or Maintain Insurance; County’ s Remedies

Contractor’s failure to provide insurance specified or falure to make
premium payments required by such insurance, shal condtitute a materia breach of the Agreement,
and County may, &t its option, terminate the Agreement for any such default by Contractor provided
that the same is not cured within thirty (30) days after Contractor’s receipt of notice from the
County specifying the nature of the claimed defaullt.

19.5.4. No Limitation of Obligations

The foregoing insurance requirements as to the types and limits of
insurance coverage to be maintained by Contractor, and any approva of said insurance by the
County are not intended to and shdl not in any manner limit or quaify the ligbilities and obligations
otherwise assumed by Contractor pursuant to the Agreement, including, but not limited to, the
provisons concerning indemnification.

19.5.5. Review of Coverage

County retains the right a any time to review the coverage, form and
amount of insurance required herein and may request Contractor to obtain insurance reasonably
aufficient in coverage, form and amount to provide adequate protection againg the kind and extent
of risk which exigs at the time a change in insurance is required.

19.5.6. ClamsMade Coverage

If coverage is written on a “clams made’ bads, the Cetificate of
Insurance shall clearly so state.  In addition to the coverage requirements specified above, such
policy shdl provide that:

(0] The policy retroactive date coincides with or precedes
Contractor's commencement of Services under the Agreement (including subsequent policies
purchased as renewals or replacements);
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(i) Contractor will make every effort to maintain smilar insurance
during the required extended period of coverage following expiration of the Agreement, induding
the requirement of adding dl additiond insureds,

(i) If insurance is terminated for any reason, Contractor shdl
purchase an extended reporting provison of at least two yearsto report clams arisng in connection
with the Agreement; and

(iv)  The policy alowsfor reporting of circumstances or incidents that
might give rise to future daims.

19.5.7. Subcontractors Insurance

Contractor shal require that any and al Subcontractors hired by
Contractor are insured in accordance with this Contract. If any Subcontractors coverage does not
comply with the foregoing provisons, Contractor shal defend and indemnify the County from any
damage, loss, cost or expense, including atorney fees, incurred by County as a result of
Subcontractors' failure to maintain required coverage.

19.5.8. Walver of Subrogation

Contractor and County release each other, and their respective
authorized representatives, from any Losses (as defined in Section 22.1 of the Agreement), but only
to the extent that the proceeds received from any policy of insurance carried by County or
Contractor, other than any sdf-insurance, covers any such Losses. Included in any policy or
policies of insurance provided by Contractor hereunder shdl be a standard waiver of rights of
subrogation against County by the insurance company issuing said policy or policies.

20.  LEGAL COMPLIANCE
20.1. Compliancewith All Laws and Regulations

Contractor shdl at al times perform their obligations hereunder in compliance with
al applicable federal, State, and County laws and regulations (including facility and professond
licensng and/or certification laws) of dl gpplicable jurisdictions, and in such a manner as not to
cause the County to be in violation of any applicable laws or regulations, including any applicable
requirements of any federa, State, or County authority regulating County Data, Public Record Data,
privacy, wages and hours of employment, hedth, sanitation, safety, the environment, or
telecommunications. Contractor shal maintain and keep in effect any and al licenses, permits,
notices and certifications as are required. Additiondly, Contractor shal comply with the County’s
Affirmative Action Program for Vendors as set forth in Article 11k (commencing at Section 84) of
the San Diego County Adminidrative Code, which program is incorporated herein by reference. A
copy of such Program shdl be provided to Contractor upon its request. Nothing in this Agreement
shdl be deemed to transfer to Contractor any of the County’s responsbilities or obligations related
to the use, management, or disbursement of any funds the County receives from the federa or the
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State government. No provison of this Agreement, including any Work Request, shdl have any
force or effect if it would cause a violation of any federd or State law, ordinance, statute, rule,
regulation, or order, or would require any consent or approva to prevent any such violation.

20.2. Contractor Permitsand License

Contractor shal obtain and maintain, and shall cause its Subcontractors to obtain
and maintain, at no cost to the County, al approvas, permissons, permits, licenses, and other forms
of documentation required in order to comply with dl exising foregn or domedic datutes,
ordinances, and regulations, or other laws, that may be applicable to performance of Services
hereunder. The County reserves the right to reasonably request and review al such gpplications,
permits, and licenses prior to the commencement of any Services hereunder. |If requested, the
County shall cooperate with Contractor, at Contractor's cost and expense, to obtain any such
gpprovals, permits, and licenses.

20.3. Ameicanswith Disabilities Act

Contractor shdl not discriminate againg qudified people with disabilities in
employment, public services, transportation, public accommodations and telecommunications
savices in compliance with the Americans with Disabilities Act (“ADA”) and Cdifornia
Adminigrative Code Title 24.

20.4. Equal Opportunity

Contractor shal comply with the provisons of Title VII of the Civil Rights Act of
1964 in that it will not discriminate againg any individua with respect to his or her compensation,
terms, conditions, or privileges of employment nor shal Contractor discriminate in any way that
would deprive or intend to deprive any individud of employment opportunities or otherwise
adversdly affect his or her gatus as an employee because of such individua’s race, color, rdigion,
sex, nationd origin, age, handicap, medica condition, sexud orientation or marital satus.

20.5. Non-Discrimination

Contractor shall ensure that Services and facilities are provided without regard to
ethnic group identification, race, color, nation origin, creed, religion, age, sex, or physicd or menta
disability in accordance with Title IX of the Education Amendments of 1972; Title VII of the Civil
Rights Act of 1964 (42 U.S.C. 2000-d), the Age Discrimination of 1975 (42 U.S.C. 6101), Article
9.5, Chapter 1, Part 1, Divison 2, Title 2 (Section 11135, et seq) of the California Government
Code, and Title 9, Chapter 4, Subchapter 6 (Section 10800, et seq.) of the CCR.

20.6. AIDSDiscrimination

Contractor shdl not deny any person the full and equd enjoyment of, or impose less
disadvantageous terms, or redtrict the availability of, the use of any Location or participation in any
County funded or supported service or program on the grounds that such person has Acquired
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Immune deficiency Syndrome, AIDS-related complex (ARC), or AIDS-related status (ARS), as
those terms are defined in Chapter 1, Section 32.1203, San Diego County Code of Regulatory
Ordinances.

20.7. Contractor Certification

Contractor represents and warrants that Contractor has not been convicted of
bribing or attempting to bribe an officer or employee of the County, nor has Contractor made an
admission of guilt of such conduct thet isamatter of record.

20.8. Board of Supervisors Palicies

Contractor represents that it is familiar, and shdl use its best efforts to comply, with
the following policies of the Board of Supervisors:

@ Policy B-67, which encourages the County’s contractors to offer products
made with recycled materids, reusable products, and products designed to be recycled to the
County in response to the County’ s requirements; and

(b) Policies B-53 and B-39a, which encourage the participation d smdl and
disabled veterans business enterprises in County procurements.

20.9. Debarment and Suspension
20.9.1.  Contractor Certification

As a sub-grantee of federd funds under this Agreement, Contractor
certifiesthat:

() Contractor and its employees and Contractor’s Affiliates and
Subcontractors are not presently debarred, suspended, proposed for debarment, declared
indigible, or voluntarily excluded from covered transactions by any federd department or agency;

(i) Contractor and its Affiliates and Subcontractors have not, within
the three (3) year period preceding this Agreement, been convicted of or had a civil judgment
rendered agang any of them for: the commisson of fraud or a crimind offense in connection with
obtaining, attempting to obtain, or performing a public (federd, state, or locd) transaction; violation
of federd or state anti-trust datutes, or the commisson of embezzlement, theft, forgery, bribery,
fagfication or destruction of records, making fase statements, or recelving stolen property;

(i) Contractor and its Affiliates and Subcontractors are not
presently indicted or otherwise criminaly or civilly charged by a governmenta entity (federd, Sate,
or loca) with commission of any of the offenses described in paragraph (b); and
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(iv) Contractor and its Affiliates and Subcontractors have not, within
the three (3) year period preceding this Agreement, had one or more public transaction (federd,
State, or local) terminated for cause or default.

20.10. Hazardous Materials

Contractor shdl be responsble for compliance with dl Environmental Laws and all
other laws, rules, regulations, and requirements regarding Hazardous Materids, hedth and safety,
notices, and training. Contractor agrees that it will not store any Hazardous Materids a any
Location for periods in excess of ninety (90) days or in violation of the gpplicable Ste storage
limitations imposed by Environmental Law. Contractor agrees to teke, at its expense, dl actions
necessary to protect third parties, including, without limitation, employees and agents of the County,
from any exposure to Hazardous Materids generated or utilized in its performance under this
Agreement. Contractor agrees to report to the appropriate governmental agencies al discharges,
releases, and pills of Hazardous Materids that are required to be reported by any Environmental
Law and to immediately notify the County of same. Contractor shdl not be liable to the County for
the County’ s failure to comply with, or violation of, any Environmental Law.

20.11. Prohibited Contracts

Under Section67 of the San Diego County Adminigtrative Code, Contractor
certifies that the provisions of Section 67 have not been violated, and that Contractor is not, and will
not knowingly, after reasonable inquiry, subcontract with, any of the following:

@ Persons employed by the County or by any public agency for which the
Board of Supervisorsisthe governing body;

(b) Profit-making firms or businesses in which employees described in
ub-Section (a) serve as officers, principas, partners, or mgjor shareholders;

(© Persons who, within the immediately-preceding twelve (12) months, came
within the provisons of paragraphs (a) or (b) and who (i) were employed in positions of substantia
responsibility in the area of service to be performed under this Agreement, or (ii) participated in any
way in developing this Agreement or its service pecifications; and

(d) Profit-making firms or businesses in which the former employees described
in paragraph (c) serve as officers, principas, partners, or mgor shareholders.

20.12. Political Activities Prohibited

None of the funds, provided directly or indirectly, under this Agreement shdl be
used for any poalitica activities or to further the eection or defeat of any candidate for public office,
Contractor shdl not utilize or dlow its name to be utilized in any endorsement of any candidate for
elected office. Nether the contract nor any funds provided thereunder shdl be utilized in support of
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any partisan political activities, or activities for or againg the election of a candidate for an eected
office.

20.13. Lobhbying

Contractor agrees to comply with the lobbying ordinances of the County and to
assure that its officers and employees comply before any gppearance before the County Board of
Supervisors. None of the funds provided under this Agreement shdl be used for publicity or
propaganda purposes designed to support or defeat any legidation pending before state or federd
legidatures or the Board of Supervisors of the County.

20.14. ReligiousActivity Prohibited

There shdl be no rdigious worship, ingructions or prosdytization as part of or in
connection with the performance of this Agreement.

20.15. Drug and Alcohol-Free Workplace

The County, in recognition of individud rights to work in a safe, hedthful and
productive work place, has adopted a requirement for a drug and alcohol free work place, County
of San Diego Drug and Alcohol Use Policy G-25. This policy provides that dl County-employed
contractors and Contractor employees shall assst in meeting this requirement.

20.15.1. Asamaterid condition of this Contract, the Contractor agrees that the
Contractor and the Contractor employees, while performing service for
the County, on County property, or while usng County equipment:

() Shdl not be in any way impaired because of being under the
influence of dcohol or adrug.

(D) Shdl not possess an open container of acohol or consume
acohol or possess or be under the influence of anillegd drug.

(i) Shdl not sdl, offer, or provide acohol or a drug to another
person; provided, however, that the foregoing restriction shal not be applicable to a Contractor or
Contractor employee who as part of the performance of norma job duties and responshilities
prescribes or administers medicaly prescribed drugs.
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20.15.2. Contractor shdl inform al employees who are performing service for the
County on County property or using County equipment of the County
objective of a safe, hedthful and productive work place and the
prohibition of drug or dcohol use or imparment from same while
performing such service for the County.

20.15.3. The County may terminate for default or breach this Agreement, and any
other contract the Contractor has with the County, if the Contractor, or
Contractor employees are determined by the Contracting Officer not to
be in compliance with the conditions listed in this Section 20.15.

20.16. Cartwright Act

Following receipt of fina payment under the Agreement, Contractor assgns to the
County dl rights, title and interest in and to dl causes of action it may have under Section4 of the
Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright act (Chapter 1) (commencing with
Section 16700) of Part 2 of Divison7 of the Business and Professons Code), arisng from
purchases of goods, materials, or services by the Contractor for sde to the County under this
Agreement.

20.17. Zero Tolerancefor Fraudulent Conduct in County Services

Contractor shal comply with County of San Diego Board of Supervisors Policy
A-120 “Zero Tolerance for Fraudulent Conduct in County Services” There shdl be “Zero
Tolerance” for fraud committed by contractors in the adminigiration of County programs and the
provison of County services. Upon proven ingtances of fraud committed by independent
contractors in connection with their performance under the contract, said contract shdl be
terminated.

20.18. Family-Centered Practice, Board of SupervisorsPolicy E-13

Contractor shal comply with County of San Diego Board of Supervisors Policy
E-13, “Family-Centered Practice” Family-centered practice addresses the needs of the whole
family and isintended to promote and support community and family involvement to ensure safe and
hedthy environments for children.

20.19. Interlocking Directorate

In recognition of County Policy A 79, not-for-profit Contractors shdl not
subcontract with related for-profit subcontractors for which an interlocking relationship exist unless
specificaly authorized in writing by the Board of Supervisors.
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20.20. Zero Tolerance In Coaching Medi-Cal Or Welfare Clients (Including
Undocumented Immigrants)

The County of San Diego in recognition of its unique geographical location and the
utilization of Welfare and Medi-Cd system by foreign nationas who are not legd resdents of this
county or country, has adopted a Zero Tolerance policy and shall aggressively prosecute employees
and contractors who coach Medi Cd or Wdfare clients (including undocumented immigrants), to
obtain services for which they are not otherwise entitled.

As a materid condition of this Agreement, Contractor agrees that the Contractor
and Contractor's employees, while performing service for the County, on County property or while
using County equipment shdl not:

@ in any way coach, ingtruct, advise, or guide any Medi-Cd or Welfare clients
or prospective clients who are undocumented immigrants on ways to obtain or quaify for Medi-Ca
assgtance, for which they are not otherwise entitled.

(b) support or provide funds to any organization engaged directly or indirectly
in advisng undocumented immigrants on ways to obtain or quaify for Medi-Cal assstance, for
which they are not otherwise entitled.

Contractor shdl inform al Subcontractors and employees that are performing
service for the County on County property or using County equipment of County's Zero Tolerance
Policy as referenced herein.

County may terminate for default or breach this Agreement and any other contract
Contractor has with County, if Contractor or Contractor employees are determined not to be in
compliance with the conditions stated herein.

21.  REPRESENTATIONSAND WARRANTIES
21.1. Contractor Representations, Warranties, and Related Covenants
21.1.1.  Peformance of the Services

Contractor represents and warrants that it is capable in dl respects of
providing and shdl provide al Services in accordance with this Agreement. Contractor further
represents and warrants that: (i) al Services provided under this Agreement shdl be provided in a
timely, professond, and workmanlike manner consstent with the highest sandards of qudity and
integrity and shal meet the performance standards required under this Agreement; and (i) no
amendment to this Agreement or additiona cost or expense shall be required by Contractor in order
for it to be able to perform the Servicesin accordance with the MASLs.
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21.1.2.  Conflict of Interest
Contractor represents, warrants, and agrees that:
21.1.2.1. NoFinancial Interest

Nether Contractor or any of its Affiliates, nor any
employee of ether, has, shdl have, or shdl acquire, any contractud, financia, business, or other
interest, direct or indirect, that would conflict in any manner or degree with Contractor's
performance of its duties and responghilities to the County under this Agreement or otherwise
create an appearance of impropriety with respect to the award or performance of this Agreement;
and Contractor shdl promptly inform the County of any such interest that may be incompatible with
the interests of the County;

21.1.2.2.  No Abuse of Authority for Financial Gain

Nether Contractor or any of its Affiliates, nor any
employee of either, has used or shdl use the authority provided or to be provided under this
Agreement to obtain financia gain for Contractor, or any such Affiliate or employee, or a member
of theimmediate family of any such employee;

21.1.2.3. No Use of Information for Financial Gain

Nether Contractor or any of its Affiliates, nor any
employee of dther, has used or shdl use any County Confidentia Information acquired in the award
or performance of the Agreement to obtain financid gain for Contractor, or any such Affiliate or
employee, or amember of the immediate family of any such employee;

21.1.2.4.  Independent Judgment

Nether Contractor or any of its Affiliates, nor any
employee of ether, has accepted or shdl accept another County contract that would impair the
independent judgment of Contractor in the performance of this Agreement;

21.1.25. No Influence

Nether Contractor or any of its Affiliates, nor any
employee of ather, has accepted or shdl accept anything of vaue based on an understanding that
the actions of Contractor or any such Affiliate or employee on behdf of the County would be
influenced; and Contractor shdl not atempt to influence any County employee by the direct or
indirect offer of anything of vaue;
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21.1.2.6. No Payment Tied to Award

Nether Contractor or any of its Affiliates, nor any
employee of ether, has paid or agreed to pay any Person, other than bona fide employees working
solely for Contractor or such Affiliate or its Subcontractors, any fee, commission, percentage,
brokerage fee, gift, or any other consderation, contingent upon or resulting from the award or
making of this Agreement; and

21.1.2.7. Independent Prices, Terms and Conditions

The prices, teems and conditions presented in the
Responses were arrived at independently, without consultation, communication, or agreement with
any other proposer for the purpose of redtricting competition; the prices, terms and conditions
quoted were not knowingly disclosed by Contractor to any other proposer; and no attempt was
made by Contractor to induce any other Person to submit or not to submit a proposa for the
purpose of restricting competition.

21.1.3. Fnancid Condition and Information
21.1.3.1. Financial Condition

Contractor represents and warrants that it has, and
promises that it shdl mantain throughout the Term, a financid condition commensurate with the
requirements of this Agreement. If, during the Term, Contractor experiences achangein itsfinancia
condition that may adversdy affect its ability to perform under this Agreement, then it shdl
immediately notify the County of such change.

21.1.3.2.  Accuracy of Information

Contractor represents and warrants that dl financid
datements, reports, and other information furnished by Contractor to the County in connection with
the award of this Agreement fairly and accurady represent the business, properties, financid
condition, and results of operations of Contractor as of the respective dates, or for the respective
periods, covered by such financia statements, reports, or other information. Since the respective
dates or periods covered by such financid statements, reports, or other information, there has been
no materid adverse change in the business, properties, financia condition, or results of operations of
Contractor.

21.1.4. Litigation and Service of Process

Contractor represents that there is no pending or anticipated civil or
caimind litigation in any judicid or adminigrative forum that involves Contractor or any of its
Affiliates or Subcontractors that may adversaly affect Contractor’s ability to perform its obligations
under this Agreement. Contractor shal notify the County, within fifteen (15) days after its
occurrence, of any such pending or anticipated civil or crimind litigation. Contractor shdl notify the
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County, within five (5) business days in the event process is served on Contractor in connection

with this Agreement, including any subpoena of Contractor’s records, and shall send a written

notice of the service together with a copy of the same to the County within seven (7) business days
after such service. If Contractor fals to notify the County of any such pending or anticipated civil or
crimind litigation or sarvice of process within such times, the County may terminate this Agreement
pursuant to the provisons of Section17.3.

21.15. Proprigary Rights Infringement

Contractor represents and warrants that at no time during the Term shdl
the use of any services, techniques, materids or products provided or used by Contractor, or its
Affiliates or Subcontractors, in performing the Services (including, but not limited to the Contractor
Works, Third Party Works and Work Product), or the use thereof by the County, infringe upon any
third party’s patent, trademark, copyright, or other intellectua- property right, nor shall Contractor
misappropriate any trade secrets or make use of any misappropriated trade secrets in the
performance of Services hereunder.

21.1.6. Legd and Corporate Authority

Contractor represents and warrants that: (i) it is a Deaware
corporation, and is qudified and registered to transact business in dl locations where the
performance of its obligations hereunder would require such qudification; (ii) it has al necessary
rights, powers, and authority to enter into and perform this Agreement, and the execution, ddivery,
and peformance of this Agreement by Contractor has been duly authorized by al necessary
corporate action; (iii) the execution and performance of this Agreement by Contractor shdl not
violate any law, statute, or regulation and shdl not breach any agreement, covenant, court order,
judgment, or decree to which Contractor is a party or by which it isbound; (iv) it has, and promises
that it shal maintain in effect, dl governmentd licenses and permits necessary for it to provide the
Services contemplated by this Agreement; and (V) it owns or leases and promises that it shal own
or lease, free and clear of dl liens and encumbrances, other than lessors interests, or security
interests of Contractor's lenders, dl right, title, and interest in and to the tangible property and
technology and the like that Contractor intends to use or uses to provide such Services and in and
to the related patent, copyright, trademark, and other proprietary rights, or has recelved appropriate
licenses, leases, or other rights from third parties to permit such use.

21.1.7. Violaions

Contractor represents and warrants that it is not, and promises that it
ghdl not be, in violation of any laws, ordinances, datutes, rules, regulations, or orders of
governmental or regulatory authorities to which it is subject, and has not failed, and shdl not fall, to
obtain any licenses, permits, franchises, or other governmental authorizations necessary for the
ownership of its properties or the conduct of its busness, which violation or falure, ether
individudly or in the aggregate, might adversely affect its business, properties, or financid condition,
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the consummation of the transactions contemplated by this Agreement, or the performance of its
obligations hereunder.

21.1.8. Information Furnished to the County

Contractor represents and warrants that al written information furnished
to the County prior to the Effective Date by or on behdf of Contractor in connection with this
Agreement is true, accurate, and complete, and contains no untrue statement of a materia fact or
omits any materid fact necessary to make such information not mideading.

21.1.9.  Previous Paticipation in Outsourcing Process

Contractor represents and warrants that neither it, nor any of its Affiliates
or Subcontractors that will provide Services a any time under this Agreement, directly or indirectly
participated in any of the following activities on behdf of the County with respect to this Agreement:
(i) preparation of any Request for Proposdl; (ii) development of bid specifications or proposa
requirements; (iii) evaluation of bids or proposds, or (iv) negotiations with potentid prime
contractors.

21.1.10. Previous Contracts

Contractor represents and warrants that neither it, nor any of its Affiliates
or Subcontractors, isin default or breach of any other contract or agreement related to information
systems or telecommunication system facilities, equipment, or services that it or they may have with
the County or any of its departments, commissions, boards, or agencies. Contractor further
represents and warrants that neither it, nor any of its Affiliates or Subcontractors, has been a party
to any contract for information system or telecommunication system facilities, equipment, or services
with the County or any of its departments that was findly terminated by the County or such
department within the previous five (5) years for the reason that Contractor or such Person failed to
perform or otherwise breached an obligation of such contract. Contractor shal notify the County,
within five (5) days of its occurrence, if it, or any of its Affiliates or Subcontractors, is a party to any
contract for information system or tdlecommunication system facilities, equipment, or services with
any federd, State, County, or municipd body, or any agency thereof, which contract is findly
terminated by such body for the reason that Contractor or such Person faled to perform or
otherwise breached an obligation of such contract. If the termination of any such contract is being
contested as of the Signing Date in an arbitration or judicia proceeding, the termination shal not be
find until the conclusion of such arbitration or judicid proceeding. If the factfinder determines, or a
settlement dtipulates, that Contractor or such Person failed to perform or otherwise breached an
obligation of such contract, County may terminate this Agreement a the County’s sole discretion
without County incurring any additiona charges whatsoever for such termination.
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21.2. County’sRepresentations, Warranties, and Covenants
21.2.1.  Legd Authority

The County represents and warrants that it has al necessary rights,
powers, and authority to enter into and perform this Agreement; that the execution, ddivery, and
performance of this Agreement by the County have been duly authorized by dl necessary action of
the County’ s Board of Supervisors.

21.2.2. Digamer

The County does not make any representation or warranty, express or
implied, with respect to the Services or any component thereof, or the skills, capabilities, or medica
or other condition of any Trangtioned Employees. All hardware, software, networks, and other IT-
and tdecommunications-related assets made available or conveyed by the County and/or Legecy
Provider to Contractor under this Agreement are made available or conveyed to Contractor “AS
IS, WHERE IS’ and there are no warranties of any kind with respect to the condition, capabilities,
or other attributes of such items, except as otherwise expressy stated in this Agreement.

21.3. Warranty Disclaimer

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, THERE ARE
NO EXPRESS WARRANTIES BY EITHER PARTY. THERE ARE NO IMPLIED
WARRANTIES OR CONDITIONS, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE
ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE.

21.4. Waiver

Having had reasonable access to pertinent County information and County
personnd, and a reasonable time within which to perform due diligence investigation, and having
taken into account the possibility that the information it has received might possibly be incorrect or
incomplete, Contractor hereby waives and releases any and dl clams that it now has or heresfter
may have againg the County based upon the inaccuracy or incompleteness of the information it has
received from, or with regard to, the County. Further, Contractor consents and agrees that it shdl
not seek any judicid rescisson, cancdlation, termination, reformation, or modification of this
Agreement or any provison hereof, nor any adjustment in the fees to be paid for the Services,
based upon any such inaccuracy or incompleteness of information except where such information
was intentiondly withheld or intentionaly misrepresented.
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22.  INDEMNIFICATION
22.1. Technology

Contractor shdl indemnify, defend, and hold the County Indemnitees harmless from
and againg any and dl Losses in connection with any and dl dams or demands brought by any
third paty agang any of them for any actud or dleged infringement of any patent, trademark,
copyright, or other proprietary right, including misappropriation of trade secrets, (i) based upon
technology or intdlectual property used by Contractor (including but not limited to Contractor
Works, Third Party Works and Work Product) in providing the Services, or (ii) arigng from the
County’s use or receipt of the Services (including but not limited to the use or receipt of the
Contractor Works, Third Party Works and Work Product or the exercise of any Intellectua
Property Rights therein), (each such dam or demand, an, “Infringement Clam”). Also,
notwithstanding the foregoing, Contractor shal defend, ndemnify, and hold harmless the County
Indemnitees from and againg al Losses that could have been avoided by moving to a new release
or verson of the infringing software if such new release or verson was reasonably available to
Contractor and Contractor did not move to same. In the event of an Infringement Claim in which
the County’s right to use any technology or intellectua property is enjoined, Contractor shal either
procure a license to enable the County to continue to use or receive the benefit of such technology
or intellectual property or develop or obtain a non-infringing subgtitute acceptable to the County.
Contractor shal have no obligation to indemnify, defend or hold the County Indemnitees harmless
regarding any clam or action to the extent that it is based soldy upon: (i) a modification of a
program or machine by the County, any third-party contractor of the County that is not a
Subcontractor, or any agent of the County that was not otherwise approved by Contractor; or
(if) the County's combination, operation, or use with gpparatus, data, or programs neither furnished
nor approved by Contractor nor contemplated by the Parties.

22.2. Injury, Property, or Other Damage

Without limiting Contractor’s obligations with respect to insurance as provided in
Section 19 hereof, Contractor shdl indemnify, defend, and hold the County Indemnitees harmless
with respect to any and dl Losses rdated to any third-party cdlam dleging bodily injury or degth,
damage to tangible persond or red property, or any other damage or violation, notwithstanding the
form in which any such action is brought (eg., contract, tort, or otherwise), to the extent arisng
directly or indirectly from acts, errors, or omissions that congtitute negligence, willful misconduct, or
violaions of law, by Contractor or its personnel, agents, or Subcontractors.

22.3. Third-Party Contracts

Contractor shdl indemnify, defend, and hold the County Indemnitees harmless from
and againg any and all Losses based upon or related to third-party services utilized by Contractor
in providing Services or based upon an dleged breach by Contractor of any third party agreement
used by Contractor to provide the Services.
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22.4. Misrepresentation

Contractor shal indemnify, defend, and hold the County Indemnitees harmless with
respect to any and al Losses related to any third-party clam based upon or resulting from (i) any
misrepresentation by Contractor in this Agreement, or (i) theft, fraud, misappropriation of tangible
or intangible persona property by Contractor or any Subcontractor, or by the officers, directors,
Affiliates, employees, agents, representatives, or subcontractors of any of the foregoing.

22.5. Transtioned Employees

Contractor shal indemnify, defend, and hold the County Indemnitees harmless from
and againg any clam by any Trangtioned Employee, and any and dl Losses sustained or incurred
by such County Indemnitees, based upon or resulting from any act by Contractor or its
Subcontractors on or after the Cutover Date on which such Trangtioned Employees trangtioned to
the employ of Contractor or a Subcontractor, or any alegation that such Transtioned Employee
was wrongfully terminated by Contractor or was denied any severance or termination payment upon
leaving the employ of Contractor. Contractor shal indemnify, defend, and hold harmless the
County Indemnitees from and againgt any clam, and any and al Losses sustained or incurred by the
County, by any of Contractor's employees (excluding Transtioned Employees) based upon or
resulting from any act by Contractor.

22.6. HazardousMaterial

Contractor shdl indemnify, defend, and hold the County Indemnitees harmless from
and againgt any clam by any third party and any and al Losses sustained or incurred by such
County Indemnitees asaresult of: (i) Contractor’sfalureto comply in al materid respects with any
goplicable Environmentd Laws (i) the presence of any Hazardous Materia upon, above, or
beneath Contractor’'s fecilities or locations, if the Hazardous Materid was present or if the
Hazardous Materiad was released into the environment by Contractor; or (iii) Contractor’s breach
of Section 20.10.

22.7. Proprietary Information Disclosure

Contractor shdl indemnify, defend, and hold the County Indemnitees harmless from
and againgt any and dl Losses based upon or resulting from any third-party claim or chalenge with
repect to the disclosure or nondisclosure of Contractor Confidentia Information or its
Subcontractors confidentia or proprietary information under the Cdifornia Public Records Act, or
other gpplicable statutes or regulations, except to the extent that the County has failed to comply
with its gpplicable policies with respect to the disclosure of such information.

22.8. General Obligation

Contractor’s indemnity obligations under Sections 22.1, 22.2, 22.3, 22.4, 22.5,
22.6, and 22.7 of this Agreement dso extend to third-party claims and associated Losses caused
by the concurrent passive or vicarious negligence of any County Indemnitee. However, Contractor
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shdl have no obligation to defend or indemnify the County Indemnitees to the extent third-party
cams and associated Losses are caused by the active negligence, sole negligence, or willful
misconduct of the County Indemnitees. If any legd action governed by this Section22 is
commenced againg a County Indemnitee or a Contractor Indemnitee, such Party shall give written
notice thereof to the indemnifying Party promptly after such legd action is commenced; provided,
however, that falure to give prompt notice shal not reduce the indemnifying Party’s obligetions
under this Section 22.8, except to the extent the indemnifying Party is prgjudiced thereby. After
such natice, if the indemnifying Party shal acknowledge in writing to the other Party that the right of
indemnification under this Agreement applies with repect to such dam, then the indemnifying Party
shdl be entitled, if it S0 dects in awritten notice delivered to the other Party not fewer than ten (10)
days prior to the date on which aresponse to such clam is due, to take control of the defense and
investigation of such clam and to employ and engage attorneys of its choice, that are reasonably
satisfactory to the other Party, to handle and defend same, a the indemnifying Party’s expense. The
other Party shdl cooperate in dl reasonable respects with the indemnifying Party and its attorneysin
the investigation, trid, and defense of such clam and any goped aising therefrom; provided,
however, that the other Party may participate, a its own expense, through its atorneys or
otherwise, in such investigation, trid, and defense of such clam and any gpped arisng therefrom.
No settlement of a clam that involves a remedy other than the payment of money by the
indemnifying Party shdl be entered into by the indemnifying Party without the prior written consent
of the other Party, which consent may be withheld in the other Party’s sole discretion.  If the
indemnifying Party does not assume the defense of a dam subject to such defense as provided in
this Section, the indemnifying Party may participate in such defense, a its expense, and the other
Party shdl have the right to defend the clam in such manner as it may deem appropriate, a the

expense of the indemnifying Party.
23.  DISPUTE RESOLUTION
23.1. Procedures

If adispute arises, the Parties' respective designated representatives shal meet and
negotiate in good faith the resolution of such dispute. If such dispoute cannot be promptly resolved,
the County’s representative and Contractor’s Contract Manager shall meet and negotiate in good
faith in order to resolve such dispute within ten (10) days after the date that written notice of dispute
is ddivered by the disputing Party to the other Party. If the County’s representative and the
Contract Manager have resolved the dispute, such Persons shadl reduce the resolution to writing and
each Party shal commence the resolution of the dispute in accordance therewith. In the event the
County’ s representative and the Contract Manager have failed to resolve the dispute within ten (10)
days after the referral of the dispute to them, the Parties shdl refer the dispute to the County's CIO
and a designated representetive at an gppropriate higher level in Contractor’s organization for
resolution. If the CIO and the Contractor’s designated representative have resolved the dispute,
such Persons shal reduce the resolution to writing and each Party shal commence the resolution of
the dispute in accordance therewith. In the event the CIO and the Contractor's designated
representative have faled to resolve the dispute within thirty (30) days after the referrd of the
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dispute to them, the Parties shdl refer the disoute to the County's Assgtant Chief Adminidtretive
Officer and the Contractor's Business Unit Presdent. If the County's Assstant Chief Adminidretive
Officer and the Contractor's Business Unit Presdent are unable to resolve the Digpute, then the
controversy may be resolved through any form of dternative dispute resolution as the Parties may
agree or referred to a court of competent jurisdiction in the State of California. Notwithstanding the
foregoing, ether party shal be permitted to indtitute legdl action under this Agreement on account of
any such dispute without resorting to any or dl of the dispute resolution procedure set forth herein.

23.2. DeMinimisDisputes

Notwithgtanding anything to the contrary provided in this Section 23 or esewherein
this Agreement, if: (i) the County requests services, products, or resources from Contractor and the
Parties disagree after good faith discussions as to whether any such request is within the scope of
the Services, and (ji) the financia impact on Contractor of satisfying such request, when aggregated
with al other requests disputed and subject to this Section 23.2 in an gpplicable Contract Year, is
less than one hundred twenty-five thousand dollars ($125,000.00), then the disagreement shdl not
be deemed a Problem, but absent mutud agreement of the Parties through the Management
Committee, shal be deemed resolved in the County’s favor; provided that the County provides to
the Contractor awritten notice expresdy exercising itsrights under this Section 23.2.

23.3. No Termination or Suspension of Services

Notwithstanding anything to the contrary contained herein, and even if any Problem
or other dispute arises between the Parties and regardless of whether or not it requires a any time
the use of any dispute resolution procedures established by the Parties in writing, in no event nor for
any reason shdl Contractor interrupt the provison of Services to the County or any obligations
related to Disentanglement, disable any hardware or software used to provide Services, or perform
any other action that prevents, impedes, or reduces in any way the provison of Services or the
County’s ahility to conduct its activities, unless (i) authority to do o is granted by the County or
conferred by a court of competent jurisdiction; or (ii) the Term of this Agreement has been
terminated or has expired pursuant to Section 17 hereof and a Disentanglement satisfactory to the
County has been completed.

23.4. NoLimitation on County Remediesfor Default

The procedures established pursuant to this Section 23 shdl not be deemed to limit
the County’s rights under Section 17 or either Party’s rights under Section 18 in connection with a
Default by either Party.

24.  OTHER M ISCELLANEOUS
24.1. Entire Agreement

This Agreement, including the Schedules and Exhibits hereto, congtitutes the entire
understanding and agreement between the Parties with respect to the transactions contemplated
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herein and supersedes dl prior or contemporaneous ora or written communications with respect to
the subject matter hereof, al of which are merged herein. No usage of trade, or other regular
practice or method of deding between the Parties or others, may be used to modify, interpret,
supplement, or dter in any manner the express terms of this Agreement.

24.2. Order of Precedence

In the event of conflict in substance or impact between the terms and conditions
contained in Sections 1 through 24 of this Agreement and any terms and conditions contained in any
Schedule, Attachment, or Exhibit hereto, the terms and conditions contained in this Agreement shdl
control.

24.3. Updates

The information contained in the Schedules, Attachments, Exhibits, and Appendixes
hereto will be updated in atimely manner by the Contractor, a no additiond cogt, from time to time
during the Term to accurately reflect the evolution of the Services and components and € ements of
the Services as described therein, and such updates will be delivered to the County for the County’s
gpproval, and, upon the County’ s gpproval, will be incorporated into the Agreement.

24.4. Captions; References; Terminology

Captions, Tables of Contents, Indices of Definitions, and Schedule and Exhibit titles
are used herein for convenience of reference only and may not be used in the congtruction or
interpretation of this Agreement. Any reference herein to a particular  Section number
(eg., “Section2’), shdl be deemed a reference to dl Sections of this Agreement that bear
sub-numbers to the number of the referenced Section (eg., Sections 2.1, 2.1.1, etc.). Any
reference herein to a particular Schedule or Exhibit (e.g., Schedule 4.3) shal be deemed areference
to the Schedule hereto that bears the same number. As used herein, the word “including” shdl
mean “including, but not limited to.” The Parties agree that the use of the phrase “at no additiona
cost” or amilar throughout this Agreement is to provide additiond clarity and is not intended to
create any inference that Contractor may impose additiona charges (other than those st forth in
Schedule 16.1) with respect to any Contractor obligations hereunder the description of which is not
accompanied by such phrase or amilar phrase.  Any reference in this Agreement to “days” shdl
mean cdendar days unless expresdy identified as “business days.”

24.5. Assgnment

Except for subcontracting permitted under the terms of Section 14 hereof, neither
this Agreement, nor any interest therein, nor any of the rights and obligations of Contractor
hereunder, may be directly or indirectly assgned, sold, delegated, or otherwise disposed of by
Contractor, in whole or in part, without the prior written consent of the County, which may be
withheld in its sole discretion.  For purposes hereof, an “assgnment” subject to the terms and
conditions of this Section24.5 shdl be deemed to have occurred in the event of any change in
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control of Contractor (whether resulting from a single transaction or series of related transactions),
restructuring of Contractor, transfer or remova of a material amount of assets from Contractor, or
assumption of debt by Contractor that results in Contractor’s net worth being materidly less than it
was on the Effective Date. Notwithstanding anything to the contrary in this Agreement, Contractor
shdl not assgn its interest in the Fees payable to Contractor under this Agreement, grant any
Security interest in any of the assets used to performthe Services, use this Agreement as security or
collaterd for any purpose, or otherwise take any smilar or other action that encumbers, impedes,
hinders, or otherwise adversdy impacts the County’s ability to receive the full benefit of the Services
contemplated under this Agreement, or to exercise any of its rights or remedies to the full extent
permitted under this Agreement; without first obtaining in each ingtance the express, prior written
consent of the County, which may be withheld in the County’s sole discretion.  If the County so
grants its consent, such consent shal be conditioned on: (i) the third party to which Contractor
assgns such rights or grants such interests agreeing in writing to never exercise such rights in a
manner that would encumber, impede, hinder, or otherwise adversely impact the County’ s ability to
receive the full benefit of the Services contemplated under this Agreement or to exercise any of its
rights or remedies to the full extent permitted under this Agreement, and (ii) Contractor being fully
respongble for dl adminigrative costs and burdens rdated to such assgnment of rights or grant of
interest, or required by the third party to which Contractor assgns such rights or grants such
interests.

24.6. Noticesto aParty

Except as expresdy otherwise stated herein, al notices, requests, consents,
goprovas, or other communications provided for, or given under, this Agreement, shal be in writing
and sndl be deemed to have been duly given to a Party if delivered persondly, or transmitted by
facamile or eectronic mail to such Party at its telecopier number or e mail address set forth below
(with the origind sent by recognized overnight courier or firs-class mail to the Party at its address
st forth below), or sent by first class mail or overnight courier to such Party at its address set forth
below, or a such other telecopier number or address, as the case may be, as shal have been
communicated in writing by such Party to the other Party in accordance with this Section.  All
notices shall be deemed given when recaived in the case of persond delivery or ddlivery by mail or
overnight courier, or when sent in the case of tranamisson by facamile or éectronic mal with a
confirmation, if confirmed by copy sent by overnight courier within one (1) day of sending the
facamile
Notices to the County shall be addressed as follows:

County of San Diego

Chief Information Officer

1600 Pecific Highway

Room 306F
San Diego, Cdifornia 92101

Facsmile No.: (619) 685-2427
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with a copy to the attention of the County’s counsel addressed as follows:

County of San Diego
County Counsdl

1600 Pecific Highway
Room 355

San Diego, Cdifornia 92101

Facamile No.: (619) 531-5506
Notices to Contractor shall be addressed as follows;

Northrop Grumman Information Technology
13825 Sunrise Vdley Drive

Herndon, Virginia 20171

Attention: Randolph Pabst, Contracts Manager

Facamile No.: 703-713-4793
with a copy to the attention of Contractor’s counsd at:

Northrop Grumman Information Technology
13825 Sunrise Vdley Drive

Herndon, Virginia20171

Attention: Cheryle Morgan, Esg.

Facsmile No.: 703-713-4792
24.7. Amendments Waivers

Except as expresdy provided herein, this Agreement may not be modified,
amended, or in any way dtered except by a written document duly executed by both of the Parties
hereto. The County’s Contracting Officer is the only County employee authorized to modify or
amend this Agreement; the CIO has no authority to modify or amend this Agreement. No waiver of
any provison of this Agreement, nor of any rights or obligations of any Party hereunder, shdl be
effective unless in writing and sgned by the Party waiving compliance, and such waver shdl be
effective only in the specific ingance, and for the specific purpose, stated in such writing. No waiver
of breach of, or default under, any provison of this Agreement shdl be deemed a waiver of any
other provision, or of any subsequent breach or default of the same provision, of this Agreement.

24.8. Reationship Between, and L egal Status of, the Parties

This Agreement shdl not be construed to deem ether Party as a representetive,
agent, employee, partner, or joint venturer of the other. Contractor shadl be an independent
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contractor for the performance under this Agreement. Neither Party shal not have the authority to
enter into any agreement, nor to assume any liability, on behdf of the other Party, nor to bind or
commit the other Party in any manner, except as provided hereunder. Contractor’ s employees who
provide services pursuant to his Agreement or who are located on the County’s premises shall

remain employees of Contractor, and Contractor shdl have sole responsbility for such employees
including responghility for payment of compensation to such personne and for injury to them in the
course of their employment. Contractor shal be responsible for al aspects of labor relaions with
such employees including their hiring, supervision, evauaion, discipline, firing, wages, benefits,

overtime and job and shift assgnments, and dl other terms and conditions of their employment, and
the County shdl have no responshility therefor. Contractor shdl defend, indemnify, and hold
harmless County Indemnitees from and againgt any and al Losses based upon or related to aclam
that Contractor’s or its Subcontractors employees are employees of the County.

24.9. Severability

If any provison of this Agreement is determined to be invalid or unenforceable, that
provison shdl be deemed sricken and the remainder of this Agreement shdl continue in full force
and effect insofar as it remains a workable instrument to accomplish the intent and purposes of the
Parties, the Parties shdl replace the severed provision with the provison that will come closest to
reflecting the intention of the Parties underlying the severed provision but thet will be vaid, legd, and
enforceable.

24.10. Counterparts

This Agreement may be executed in duplicate counterparts. Each such counterpart,
if executed by both Parties, shal be an origind and both together shall condtitute but one and the
same document. This Agreement shal not be deemed executed unless and until a least one
counterpart bears the sgnatures of both Parties' designated signatories.

24.11. Lawsand Regulations

This Agreement shal be interpreted under, and governed by, the laws and court
decisons of the State and the United States of America, without giving effect to the State's
principles of conflicts of laws.

24.12. County Approval of Promations

Unless specificdly authorized in writing by the CIO and the County on a
case-by-case bas's, Contractor shdl have no right to use, and shdl not use, the name of the County,
its departments, officids, or employees, or the sed of the County: (i) in any advertisng, publicity,
promotion; or (ii) to express or to imply any endorsement of Contractor’s products or services; or
(iii) in any other manner (whether or not smilar to uses prohibited by subparagraphs (i) and (ii)
above), except only to ddiver the Servicesin accordance with this Agreement.
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24.13. Venue and Jurisdiction

All actions or proceedings arisng out of, or related to, this Agreement shal be
brought only in an gppropriate federd or sate court in San Diego, Cdifornia and the Parties hereby
consent to the jurisdiction of such courts over themselves and the subject matter of such actions or
proceedings. Contractor hereby appoints Contractor's Genera Counsel and his or her successors
in office to be its agent upon whom any process, in any action or proceeding againg it arising out of
this Agreement, may be served.

24.14. Governmental |mmunity

Notwithstanding any provisons to the contrary contained in this Agreement, it is
agreed and understood that the County shall not be construed to have waived any rights or defenses
of governmenta immunity that it may have with repect to dl matters arising out of this Agreement.

24.15. No Third-Party Beneficiaries

This Agreement is an agreement between the Parties, and, except as provided in
this Section 24.15, this Agreement confers no rights upon any of the Parties employees, agents, or
contractors, or upon any other Person; provided, however, that the Superior Court of Cdlifornia,
County of San Diego shdl be deemed a third-party beneficiary of this Agreement and shdl have the
rights, and Contractor shal have the obligations, with respect to the Superior Court of Cdifornia,
County of San Diego, as st forth in this Agreement.

24.16. Agreementswith Governmental Entities Presented by the County

The Contractor agrees to negotiate in good faith with any Cdifornia gate or loca
government or subdivison thereof, or any entity, body or authority exercisng the functions or
authority of or pertaining to any dae or locad government, (each, a “Governmentd Entity”)
presented to it by the County, to enter into a separate agreement with such Governmenta Entities at
prices and on terms and conditions in the aggregate no less favorable to such Governmenta Entities
than those then in effect between the Contractor and the County hereunder. Neither County nor
such Governmental Entities shdl have any liability for the obligations of the other (including, without
limitation, any liability for any payment obligations) and the Contractor agrees not to sue or
otherwise make a clam againg County or hold County ligble for a breach by such Governmenta
Entities of any agreement between Contractor and any such Governmenta Entities, but rather to
proceed directly and solely againg such Governmenta Entities.  Notwithstanding anything to the
contrary contained in this Agreement, County may disclose Contractor Confidential Information
relating hereto to such Governmental Entities provided such Governmenta Entities agree to abide by
restrictions on the use of Contractor Confidentid Information Smilar to those in Section 12.2 of this
Agreement.
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24.17. Expenses

Each Paty shdl pay dl expenses paid or incurred by it in connection with the
planning, negotiation, and consummation of this Agreement, subject to the provisons of
Section 18.2.

24.18. Survival

The provisons of Sections 6, 12, 13, 14, 15, 18, 19, 20, 21, 22, 23, 24, and any
Sections of this Agreement that by ther nature may reasonably be presumed to survive any
termination or expiration of this Agreement, shdl survive any termination or expiration hereof.

24.19. Neither Party Considered Dr after

Despite the possihility that one Party may have prepared the initid draft of this
Agreement or played the greater role in the physical preparation of subsequent drafts, the Parties
agree that neither of them shdl be deemed the drafter of this Agreement and that, in congtruing this
Agreament in case of any cdlam that any provison hereof may be ambiguous, no such provison shdl
be congtrued in favor of one Party on the ground that such provision was drafted by the other.

24.20. Non-Solicitation

Nether Contractor nor any of its Subcontractors shall directly solicit any County
employee for any employment opportunities with Contractor or any Subcontractor. The County
recognizes that its employees may respond to Contractor's (or its Subcontractor’'s) generdly
avalable advertisements, job podtings, or web dtes, without solicitation by Contractor or any
Subcontractor.  In the event that a County employee approaches Contractor (or any of its
Subcontractors) in connection with an employment opportunity, Contractor (or the applicable
Subcontractor) shdl (i) take no action with respect to such employee other than to refer such
employee to Contractor’s or Subcontractor’s human resources department so that the employment
interest may be offidaly logged, and (ii) inform the County’s CIO of the specific employee
expressing interest in employment with Contractor or the gpplicable Subcontractor. Within five (5)
business days, the County’s CIO will inform Contractor’s Contract Manager whether Contractor
(or its Subcontractor) may hire the applicable County employee, and whether such employee would
be dlowed to provide Services to the County if hired by Contractor (or its Subcontractor).
Contractor hereby agrees that neither it nor any of its Subcontractors shdl hire any County
employee without receiving the prior written consent of the County.

24.21. Parent Guaranty

The County has entered into this Agreement in reliance upon a written guaranty, in
the form of which a copy is atached hereto as Schedule 24.21, by Northrop Grumman
Corporation, which guaranty has been executed and delivered to the County concurrently with the
Sgning Date.
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The Parties have executed this Information Technology and Tdecommunications Service
Agreement on the dates of the signatures of their repective representatives below.

COUNTY OF SAN DIEGO NORTHROP GRUMMAN
INFORMATION TECHNOLOGY, INC.

By: By:

Title Title
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